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State of Delaware PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
CCPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

TEXCELERGY CORPORATIONY", A MASSACHUSETTS CORPORATION,

WITH AND INTO "EXCELERGY CORPORATION" UNDER THE NAME OF
VEXCELERGY CORPORATIONY, A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE THE THIRTIETH DAY OF DECEMBER, A.D. 1999, AT 3

O'CLOCK P.M.

A

Edward ]. Freel, Secretary of State

3151132 8100M AUTHENTICATION: 0631862

001423934 DATE: 08-22-00
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CERTIFICATE OF MERGER OF
EXCELERGY CORPORATION
a Massachusetts corporation,
WITH AND INTO
EXCELERGY CORPORATION
a Delaware corporation

The undersigned corporation, organized and existing under the General Corporation Law
of the State of Delaware (the “DGCL™),

DOES HEREBY CERTIFY:

FIRST: That the name and jurisdiction of incorporation of each of the constituent
corporations of the merger are as follows:

Name | | Jurisdiction of
' Incorporation
Excelergy Corporation | Massachusetts
Excelergy Corporation Delaware

SECOND:  That the Agreement and Plan of Merger, dated as of December 30 , 1999,
between the constituent corporations (the “Merger Agreement™) has been approved, adopted
certified, exccuted and acknowledged by each of the constituent corporations in accordance with
Section 252(c) of the DGCL.

THIRD: That the name of the surviving corporation in the merger is Excelergy
Corporation, a Delaware corporation.

FOURTH:  That the certificate of ncorporation of Excelergy Corporation, a Delaware
corporation, which 1s surviving the merger, shall be the certificate of incorporation of the
SUIViving corporation. :

FIFTH: The executed Merger Agreement is on file at the pnncipal place of
business of the surviving corporation at 3 Cambridge Center, Cambridge, Massachusetts 02142.

SIXTH: A copy of the Merger Agreement will be furnished by the survi‘)ing
corporation, on request and without cost, to any stockholder of any constituent corporation.

SEVENTH: The authorized capital stock of Excelergy Corporation, a constituent
corporation which s a Massachusetts corporation, is 25,348,430 shares, divided into two classes
as follows: (i) 20,317,094 shares of common stock having $.01 par value per share, and (ii)
5,031,336 shares of serial preferred stock, each series so designated having a par value of $.01
per share.

CLARKELG618/1.A882065-1 TRADEMARK
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IN WITNESS WHEREOF, the undersigned corporation has caused this Certificate of
Merger to be duly executed as of this 36" day of December, 1999.

EXCELERGY CORPORATION
a Delaware corporation

Cary G/Bullock
Presi and Chief Executive Officer
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ro._O4- 34329200 NO. ___péndin 4

The Commonivealth af TWassachusetts
William Francis Galvin

Secretary of the Commonwealth O/] (
One Ashburton Place, Boston, chusetts 02108-1512
ARTICLES OF %0N8 / *MERGER

(Gencral Laws, Chapter 156B, Section 79)

FRASIOREN / *macrger of @)Dcol;elemy Corporation

(a Massachusetts Corporation)

and

€ Extelerqy Corporation
N {a Delaware Corporation) .

‘ the constituent corporations, into
@_m:ehrw Corporation

JeauROCoROTeion. / “one of the constituent corporations organized under the laws of:. Delaware

The undersigned officers of each of the constituent corporations certify under the penaltics of perjury as foliows:
1. An agrecment of i *merger has been duly adopted in compliance with the requirements of

General Laws, Chapter 156B, Section 79, and will be kept as provided by Subsection (¢) thereof. The Desobhog/
“surviving corporation will furnish a copy of said agreement 1o any of its stockholders, or to any person who was
a stockholder of any constituent corporation, upon written request and without charge.

2. The cffective date of the %IRPLMAINX / *merger determined pursuant to the agreement of “sRowaidetioon /
“mesger shall be the date approved and filed by the Secretary of the Commonwealth. If 2 later cffective date is
desired, specify such date which shall not be more than thirty days after the date of filing:

3. (For a merger)

“The following amendments to the Asticles of Organization of the surviving corporation have been effected
pursuant to the agreement of merger:

None

(For a consolidation)

(2) The purpose of the resulting corporation is to engage in the following business activities;

N/A

“Delete the inappl.zable words.

Note: If the space provided under any article or item on this form is Insufficient, additions sbhait be set Jortb on separate
81/2 x 11 sbeots of paper with a left margin of at least ! inch, fddih‘ons to more than one article may be made on a sfngle
sheat a3 long a3 each article requiring each addition is clearly i

ndicated

| TRADEMARK
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(For a consolidation)

{b) State the total aumber of shares and the par value, if any, of cach class of ﬂ(ock which the resulting corporation is

autherized to issue: \
WITHOUT PAR VALUE 1‘ WITH PAR VALUE
TYPE NUMBER OF SHARES TYPE NUMB%R OF SHARES PAR VALUE
Common: n/a Common: l‘ n/a
. _ . I
i ' ;
3  Preferred: n‘a Preferred: nfa
¢

Tt

*+() If moxe than one class of stock is authorized, state 2 distinguishing tios for each class and provide a description

of the preferences, voting powers, quzuﬁaﬁom and special or relative rights or privileges of each class and of ecach series
then established.

n/a

TR N7 X Ao

*=(d) The restrictions, if any, on the transfer of stock conuined in the zgxecmrnt of consolidation are:

\
b n/a

**{¢) Other lawful provisions, if any, for the conduct and regulation of the business and affsirs of the corporation, for its

, volwtary dissolution, or for limiting, defining, ormgﬂaﬁngﬁncpowersofﬁae}:orponﬁon.orofmduectouorstocholdcts.
4 or of any class of stockholders:

n/a

Item 4 below may be deleted if the resulting /surviving corporation is |organizcd under the laws of a state other
than Massachusetis.

4. The information contained in Item 4 is not a permanent part of the Anticles o1 Oiganization of the *resulting / *surviving
corporation.

n/a

(@) The strect address (post office boxes are not acceptable)of the “resulting /7 *surviving corporation in Massacbusetts is:
n/a ‘

[ there ave no provisions state “None”
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(b) The name, residential address and post office add.ess of each director and officer of the ‘resulting / *sueviving cosporation is

NAME RESIDENTIAL ADDRESS POST OFFICE ADDRESS
President.

Treasurer: n/a
Clerk:

Disrectors:

|

(€} The fiscal yesr end (j.c. tax year) of the “resulting / *sarviving corpom\'on shall end on the last day of the month of
nfa

{d) The name and business address of the resident agent, if any, of the "resulting / *surviving corporation is:
n/a

| .
Item 5 below may be deleted if the resulting/surviving corponﬁo:# is organized under the laws of Massachusetts.

5. The "gopllipe / “surviving corporation hereby agrees that it may be sued in the Commonwealth of Massachusetrs for any prior
obljgation oi anty co:.stitneat Messachusels corporatinn, any prior obligation of any constituent forcign corporation qualified
nnder General Laws, Chapter 181, and any obligations hereafter incurred by the “ssgubtbogy *surviving corporation, including the
obligation created by General Laws, Chapter 156B, Section 85, so long as any liability remains outstanding against the corporation
in the Commonwealth of Massachusetts, and it hereby irrevocably appoints the Secretary of the Commonwealth as its agens to

aceept service of process in any action for the enforcement of any such obligation, including taxes, in the same mannes a;
provided in Chapier 1€1.

FOR MASSACHUSEYTS CORPORATIONS

The undersigned “President / WRRRODOCIRRAX 20 *Gexk / *Assistant Clerk of ___Excelergy Corporation .
a corporation organized uader the laws of Massachuseits, further state under the penalties of pesjury that the agreement of
ROGIDOUCKIDESK/ *merger has been duly executed on behalf of such corporation and duly approved in the manner reguired by
Gen

C

h@pﬂx 156 yection 78.
- : «1/ L/'jv K ‘ , “President / "VSOHERIGBDDENE
; i ,/‘1 ) DQQ/‘J\ |

—— . , 08k / “Assistant Clerk
Daniel PuTTman ‘
FOR CORPORATIONS ORGANIZED IN A STATE OTHER THAN MASSACHUSETTS

The undersigned, t President

and M Assistant Secretary

\
|
|
%

, further state under the penalt

of __ Excelergy Corporation

» 3 corporation organized under the laws of
Delavare

s of perjury that the agreement of *SaRaRRN0S
‘merger has been duly adopied by such corporation in the maaner '

5@11:‘ by the laws of Delaware

~Delute ibe inapplicable words.

{Spectfy the officer baving p $ and dutles corrasponding

10 those of tise president or vice preside.:* of a Massachusatts
co-poration arganized under Ganeral Laws, Chaprer [ 568.
F15poctfy the officor having powers and dutles corresponding

10 tha clar® vr avitstani clerk of such a Massachusetts corporation.
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THE COMMONWEALTH OF MASSACHUSETTS

ARTICLES OF “Q00XSORMARIONR/ *MERGER
(General Laws, Chapter 156B, Section 79)

‘ |
I hexeby approve the within Acticies of *CorsotiilicR/ *Merger and,
the filing fee in the amount of § <-50: 0 | having been paid,
sajid articles are deemed to have been filed with me this

dayof DECENBER vy

B o
= 00

]
) !

Effective date =

) =

Lo

R

WILLIAM YRANCIS GALVIN
Secreiary of the Commonwealth
TO BE FILLED IN BY CORPORA’

Photocopy of document to ©¢ sent to:
!

Erica L. Clark, Esq.

? _Testa, Hurwitz & Thibeault LIP
: 125 High Street, Boston, M 02110,

sl Telephone. __(6_11).258:1884
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