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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 QF THE CERTIFICATE OF MERGER, WHICH MERGES:

"POWERCAST, LLC", A PENNBYLVAN?A LIMITED LIABILITY COMPANY,

WITH AND INTO "POWERCAST CORPQORATION" 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 DBEEDS.

yzﬂbuuqut yi;bJJLE{g%Z*Md,LWNJ
Harriet Smith Wiadsor, Secratary of State '
AUTHENTICATION: 5807994

4349834 8100M

070770129 DATE: 06-30-07
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State of Delaware
Secreta of State
Division Corporations
Delivered 04:47 BM 06/29/2007
FILED 04:40 PM 06/29/2007

CERTIFICATE OF MERGER BRV 070770129 - 4349834 FILE
OF

POWERCAST, LLC
(a Pennsylvania corporation}

AND

POWERCAST CORPORATION
(a Delaware corporation)

It is hereby certified that:

1. The constituent companies (the “Constituent Companies”) participating in the
merger cerlified 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

(i) Powercast Corporation, which is incorporated under the laws of the Slate
of Delaware ("POWERCAST DE™).

2. An Agreement and Plan of Merger has been approved, adopted, certified,
executed and aclmowledged by (a) 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 Commonwealth of Pennsylvania and (b) POWERCAST DE in the same manner
as is provided in Section 251 of the DGCL..

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

4 The name of the company surviving the Merger is “Powercast Corporation”,
which will continue iis existence at and afler 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 Meiger between the Constituent Companies
is on file at an office of the Surviving Corporation, the address of which is as follows:

Powercast Corporation

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

~0391942 pOT
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7. A copy of the Agreement and Plan of Merger will be fumished by the Surviving
Corporation, on reguest, and without cost, to any stockholder of each of the Constituent
Companies

8. The Agreement and Plan of Merger belween the Constituent Companies provides

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

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREQF, POWERCAST DE and POWERCARBT 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 Hability company

By: 4( (_ﬂ W j
Name: [ 7J0%egh & tOalfen
Title: yP & Getre f'av\{

Dated: June 30, 2007 POWERCAST CORPORATION
a Delaware corporativn

S
o TP

Name: F 4ot v c o f213/aC roo
Tiﬂa: C:/d ]
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CBO DATE STAMF

PENNSYLVANIA DEPARTMENT OF STATE

CORPORATION BURBAU , . :
Articles/Certificate of Merger
et “ 5PuCS8 )
Bermaghic Business Corporution (§ 1926}
1 Domestic Nonprolit Companiion {§ 5926)
11 Limbied Povinership [§ 8547)
Pavimment will be reterned (o the
nnnte sl atidvess you enice to
) . [ 112311
Corporation Service Company &
w(, i

Fee: 5150 plus 340 odditionn} for each
Parly in addttional o two

In complionce with the rcqulrnmﬁ:nls of the opplivsble provisions (elsting to orticles of merper or consolidetion), the
undersigned, desining Lo effect » merpe, heseby sloie thal:

I Thenome of the cumomlion/}mmuwmq@wwrng the merper is:
Powercast Corporation

Chedl and compluie one of the followiug
The surviving corporation/limited porinership is n domestic business/onprofit corpomtion/limited portaurship aned
the (4} oddress of its cunent registered olfice in this Commonweolih or (b) neme of its commersial registerad office
provider und the county of venue {s (the Depstiment §s hergby authorized fo correet the followling informotion lo
conform to the records of the Departmeat):
{8} Number and Biveet City Biate Zip Counly

(b Mume of Commetsiol Registernd Office Provider Counly
cfo

“@The surviving corporationJBHERIGHTITI0 Is 0 qualified foreign business/EITHR corporation Apinat
FOBRTNI incomorated/formed uader the laws of _Dalaware,.... mnd B {5} oddress oF ils curenl registercd
office in this Commonsyeal(h or {b) nawme of lts commerclal regislered office provider ond the counly of verue is (the
Depnriment is hereby outhorized 1o correct the following informalion to conform lo the records of the Department):

: : S 0. .
fiwgin.ﬂjggggd%hgiair 8t. P.C. %gx 601 I,igoniégcl’emnsylvza‘gla izESgt’Wéétmnmlaml

{b) Wame of Commercinl Registered DiTine Provider Cottnty
cfo

[ TThe surviving coypolation/limited parinership is o nonqualified {oreign businessfonpiofil corpomtionfiimited
postnership incorporatedformed under the Jaws of, ~and the address of {is principal office under (he
Inws of such domiciliory jurisdiciion 1a:

Mumber snd Street City Slate Zip

EA——
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DSCB:45-1926/5926/8547-2
hm t.ed llablllty company

3 The name nnd the adtess of the repisieied of fice in this Cummunwnnlth i name of §t5 commei ol repisicred offi oo
provitler und the county of vanne of cuch other domestic S8R IS MR,
BRGSO B R en FKanugeag which is a poy to the plin of merer are ns
. follaws:
] Mame Repistered Office Adtruss Commereln] Reptstered Office Providm Cotimnty

Powercast, ILC 114 N. Saint Clair St. P.0, Box 601, Ligonier, PA 15638 Westmorgland

4 Check and il approprinte complele one of tha following
I:_:l The plan of muper shull be eifeclive upon filing these Articles/Centificute of Metper in the Depurimens of Staie

& The plan of merger sholl be effectiveon;__ FMly 1, 2007 o 131 0} aem.
Dole Hour

Limited lisbility com _panv — 7

{5 The manna In which the plan bf mesper was adopied by coch dowestic ([RGTTREDENQERINIBRERTS o5 follows:

Name Mnnner of Adoption
Powercaest, LIC Adopted by action of the members

pursuant to 15 P.A.C.S. Section BY57

G Sirthe ont this pay agmph ¥ no forvign carporatiendlinited parmmhip {5 a pmriy fo the merger
The plan was nuthwri2ed, edoplod or opproved, os the cose ray be, by the Torelgn businessIRBRBBL
cnmumnnnﬁmammmmmmmmm UasiDEeaaunilheg pory to

the plon in necordance wilh the Inws of the jurdsdlzlion {n whicl it {s incorporated/

1 7 Chack. ond if approprfme comipitia, one of the ollowing

57 e plon of merger is 5eb fnth in Nl In Exhibit A attached biereto and mnde o port bereof

J:] Pursuantio 15 Pa CS § 19015 B547(b) {reloting to omission of carlein provisions from filed plons) the thovisions,
iF any, of the plon of merger that amend or constitule the operative provisions of the Articles of
Intorporiion/Certificate of Limiled Parinership of the surviving vowporstion/Himiled portnership os in effect
subsaquen to the effective dole of the plon ave seb forth in fitlhin Bxhibit A ottuched hereto end mode n porty hereof
The full text of the plan of metper i on file 0t the principel plate of business of the suviving corportion/limbled
partnership, the address of which is

Number snd streat ‘ City” Sinte Zip Counly
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DSCB: 15-1926/5226/8347-3
Uability company

1 TESTIVIONMY WHBREOF, iha undersigned
corporation/mited YRpRETHD bns covszt these
Articles/Certificate bF Meiger [0 be cigned by a duly
- abithovized ofifces hiorepF this

}c/“ day of jun e .
2007

inercast Corporation,

FE‘umm ﬁ :uﬁ'mnmsh!p
/7/-’"‘/ S

bignulun.

4 &

Title

» Powercast, LLG

i[ mépomionlumned Fm?m}ﬁp

Signamre

gz’as‘#w 4 \f?

Title
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EXAIBIT A

AGREEMENT AND PLAN OF MERGER, dated ns of Tune 30, 2007, by and
between POWERCAST CORPORATION, a corporation 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 2 wholly-owned subsidiary of POWERCAST
PA; and

WHEREAS, the board of dirsctors of POWERCAST PA has determined that 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 agrsements contained herein, and intending to be legally bound hereby,
POWERCAST DE and POWERCAST PA apree as follows:

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

2. At the Effective Time, by virtue of the Merger and without any farther
action on the pait of POWERCAST DE, POWERCAST PA or any shareholder or
member thereof:

(&) each unit of POWERCAST PA issued and outstanding
immediately prior to the Effective Time shall be converted into and become eight
fully paid and nonassessable shares of cormmon slock, par value 5.001 per share,
of the Surviving Corporation (Common Stock™); and i

(b)  each share of common stock, par value $.001 per share, of
POWERCAST DE held by POWERCAST PA shall be cancelled.

12000%5-2
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3 The Marger shall become effective at such lime ss the Ceriificate of
Merger is filed with the Secretary of State of the Stafe of Delaware and the Articles of
Merger are filed with the Secretary of Stale of the Commonwealth of Pennsylvania or
such time stated in the Certificate of Merger and Articles of Merger, if different (such
timme, the “Effective Time").

4. The Merger shall be treated and reported by the perties, for federal income
tax purposes, as an "assets-over” Irdnsaction described in Situation 1 of IRS Revenue
Ruling 84-111 (1984-2 C.B. 88).

5. At and after the Effective Time, the (eriificate of Incorporation of
POWERCAST DE shall be the Certificate of Incorporation of the Surviving Corporation,
unii] amended thereafler in accordance with applicsble law.

G At and after the Bifective 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 thereafter 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 Effeotive Time shall be the directors and
officers of the Surviving Corporation, each to hold office until his or her respective
successor is duly elected and qualified or until their earlier deafh, resignation or removaj
or, all in accordance with the Certificate of Incorporation and Bylaws of the Surviving
Corporation 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, sssignmenis 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 and interest in, {o or under
any of the rights, privileges, powers, fianchises, properties or assets of either of the
Constituent Companies, or (b) otherwise to camy out the purposes of this Agresment, the
Surviving Corporation and its proper officers and direclors or their designees shall be
authorized to execute and deliver, in the name and on behalf of either Constituent
Corporation, all such deeds, bills of sale, assignments and assurances and {o do, in the
name and on behalf of either Constituent Corporation, sll 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, fo and under any of the rights, privileges, powers,
franchises, properties or assets of such Constituent Corporation and otherwise to carry
out ihe purposes of this Agreement.

9. This Agreement shall be submitled to the shareholders of the Constituent
Companies for their approval or rejection in the manner prescribed by the provisions of
the DGCL and the PL.LCL.

N
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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 shall cause 1o be executed and filed and/or
recorded the Certificate of Merger and the Articles of Metger and any other documents
prescribed by the provisions of the DGCL and the PLLCL, and they shall cause to be
performed all necessary acts therefn and elsewhere to effectuate the Merger.

11.  Any provision of this Agrsement 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 whom the
waiver is to be effective; provided that, after adoption of this Agreement by the
shareholders of the Constituent Companies, no amendment or waiver shall be made
which by law requires forther approval by such shareholders without such further
approval.

12.  This Agreement may be executed in counterparts, and eilher party may
execute any such counterpart, both of which when executed and delivered shall be
deemed to be an original and which counteipesis 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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