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PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO
APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
(Pursuant o s, 6471504, F.8)

.-

SECTION | 3
(1-3 MUST BE COMPLETED)
G
= ¢
FO30Q0N0 0% o -
N I v .
{Document number of corporation (if krewn) I
-~
LCDM\ ERGEINC. L N ::, .
{Name cFcorporation s it appears on e records of the Depurtment of State) o
o
'] Belaware 1 06.10.20073
(Incorporated undsr Jaws of) (Daic authorized to do business m Flonids)

SECTION 11
(#-7 COMPLE 'E ONLY I'HE APPLICABLE CHANGES)

4. if the amendment changes the name of the corporation, when was the change effected under the faws of

R . . P . . v i
us Jurisdiction of incorporation .’?_?f"‘on

5 ITRON DISTRIBUTED ENERGY MANAGEMENT, INC.

(Name of corporation after the zmendiment, adding sulhs "corporation,” “company.” ar “tneorporated.” or
approprinate abbreviation, if not contained in new name of Uhe corporatior:)

(It new name is unavarlable tn Florida. enter aliernate corporate name aklopted for the purpose of uansacting
business in Florida)

&, 1f the amendiment changes the petiod of duration, indicate new petiod of duration.

{Newdnration)

7. the amendment changes the jurisdiction of incorpocation, indicate new jurmdiction.

(New jurtzdictiony

8. Attached is a certificate or document of stnilar import, evidencing the amendment, 2uthenticated not mare then
{ days pricr to delivery of the application 1o 1) Department of State. by the Secretary of State or other piTicial
having custody of cormpirate reco el tion undepthglaws of which 1t is incorporated.

the hinds

Shannon M. Volava Secretary

(Typued er pruvted nam:e of pervon signing {Tile of persoa signing)



Delaware

I'he First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREEY CERTIFY THAT THE SAID “COMVERGE, INC.”
FILED A CERTIFICATE OF MERGER, CHANGING ITS NAME TO "“ITRON
DISTRIBUTED ENERGY MANAGEMENT, INC.” ON THE FIRST DAY OF JUNE,
A.D, 2017, AT 8:02 O 'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "ITRON
DISTRIBUTED ENERGY MANAGEMENT, INC." WAS INCORPORATED ON THE

SIXTH DAY QF OCTOBER, A.D. 1997,

{

Jvll‘r-, w Nattata, beurdiny o Sage

2804600 8320
SR# 20175066240

Authentication: 202821455
Date: 07-03-17

You may verily this certificate enline ot corp.delaware.govfauthver.shtml




Delaware

The First State

Page 1

I, JEFFREY W, BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS & TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"ITRON DR/EE INC.", A DELAWARE CORPCRATION,

WITH AND INTQ "COMVERGE, INC." UNDER THE NAME OF "“ITRON
DISTRIBUTED ENERGY MANAGEMENT, INC.”, A CORPORATION ORGANIZED
AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS
RECEIVED AND FILED IN THIS OFFICE ON THE FIRST DAY OF JUNE, A.D.

2017, AT 8:02 O'CLOCK P.M.

QM.H wr Bullo-cl Secrrtdry of $tase )

Authentication: 202779157
Date: 06-26-17

2804600 81001
5R% 20174946632

You may werify this certificate online at corp delaware.gov/authver.shiml




State of Delaware
Secretans ol State
Divhion of Corporations

Dethered 68:02 P 06012017 CERTIFICATE OF OWNERSHIP AND MERGER
FILED 08:02 P\ 06.01:2017
SR 174528162 - Flle Namber 2804600 OF
ITRON DR/EE INC.

WITH AND INTO
COMVERGE, INC.

June 1, 2017

Pursuant to Section 233 of the General Cerporation Law of the State of Deluware (the “DGCLE™),
the undersigned corporation dues hereby certify:

FIRST: That the names of and state of incorporation of cach of the constituent corporations in
the merger are as follows:

Nume state of Incorporation
Itron DR/EEL Inc. (the “Corporation’) Delaware
Comverge, Inc. (the “Subsidiary™) Delaware

SECOND: That the Corporation owns 100% of the issued and outstanding shares of the capital
stock of the Subsidiary.

THIRD: That the Board of Directors of the Corporation, by resolutions duly adopted by
unanimous written consent on June 1, 2017 and attached hereto as Exhibit A, determined to merge the
Corporation with and info the Subsidiary pursuant to Section 253 of the DGCL (the “Merger™). The sole
holder of all of the outstanding shares of capital stock of the Corporation approved the Merger by written
consent on june 1, 2017.

FOURTH: That the Subsidiary shall be the surviving corporation of the Merger (the “Surviving
Corporation™). The name of the Surviving Corporation shall be {tron Distributed Energy Management,

Inc.

FIFTH: That the certificate of incorporation of the Subsidiary, as in effect immediately prior to
the Merger, will be the certificate of incorporation of the Surviving Corporation,

SIXTH: That the Merger shalt become effective at such time as this Certificate of Ownership
and Merger is duly filed and accepted by the Secretary of State of the State of Delaware..

[Signature page follows.}

NAF- 15027470583




IN WITNESS WHEREOF, the Corporation has caused this Certificate of Qwnership and Merger
to be executed by an authorized officer as of the date first written above,

ITRON DR/EE INC.

By: /s/ Shannon Votava
MName: Shannon Votava
Title: Secretary

NAJ-1502747058v3



EXHIBIT A
Board Resolutions

Certificate of Ownership and Merger

WHEREAS, Peak Intermediate Holding, 1.1.C (“Peak™). a Dclaware limited Liubility
company and wholly-owned subsidiary of the Corporation, will merge with and into Comverge,
Inc.. a Delaware corporation and wholly-owned subsidiary of Peak (the “Subsidiary™), with the
Subsidiary as the surviving corporation to the merger, in accordance with the General
Corporation Law and Limited Liubility Company Act of the State of Delaware {the * First
Merger™),

WHEREAS, subsequent 1o the First Merger, the Corporation will own 100% of the
ssued and outstanding shares of capital stock of the Subsidiary; and

WHEREAS, the Board deems il advisable and in the best interests of the Corporation
that, subsequent to the First Merger, the Corporation merge with and into the Subsidiary, with the
Subsidiary as the surviving corporation to the merger, in accordance with Section 253 of the
Gieneral Corparation Law of the State of Delawure (the “Second Merger™).

NOW, THEREFORE, BE IT RESOLVED, that. subject to the approval of the sole
stockholder of the Corporation, the Board hereby suthorizes, approves and adopts the Second
Merger and the cxecution, delivery ofand filing of the required Certificate of QOwnership and
Merger with the Secretary of Staie of the State of Delaware, substantially in the form attached
hereto as Exhibit A (the “Certificate of Ownership and Merger”™), upon which the Sccond
Merger will become effective. the separate existence of the Corporation will cease, the Subsidiary
will continue as the surviving corporation (the “Surviving Corporation™), and the nane of the
Surviving Corporation shail be Itron Distributed Energy Management, Tnc.;

RESOLVED FURTHER, that pursuant to the terms of the Certificate of QOwnership and
Merger, cach share of Common Stock of the Subsidiary, par value $0.01 per share {“Subsidiary
Comman Stock”), issucd and outstanding immediately prior to the effectiveness of the Second
Merger will, by virtue of the Second Merger and without any action on the part of the holders
thereof, be cancelled and extinguished and converted into the right to receive $G.01 per share (the
“Merger Consideration”), except that cach share of Subsidiary Common Stock that is owned by
the Corporation or the Subsidiary (as treasury stock or otherwise) will automatically be cancelled
and extinguished without any consideration therefor,;

RESOLVED FURTHER. that pursuant 1o the terms of the Certificate of Ownership and
Merger, cach share of Common Stock of the Corporation, par value $0.0001 per share, will, upon
surrender of any centificates thereof, receive an equivalent number of shares of Subsidiary
Common Stock;

RESOLVED FURTHER, that pursuant to the tenms of the Cenificate of Ownership and
Merger, the certificate of incorporation, bylaws and officers of the Subsidiary, as in effect
unmediately prior to the Second Merger. shall be the centificate of incorporation. bylaws and
officers, respectively, of the Surviving Corporation;

RESOLVED FURTHER, that subject to the approval of the sole stockhobder of the

Corporation, each of the officers of the Corporation be, and herehy is, authorized. empowered and
directed to negotiate, execute and deliver the Certificate of Ownership and Merger in the name

NAL-LS0274H58vY




and on behalt of the Corporation, with such changes, additions and inodifications as cach such
officer deems appropriate;

RESOLVED FURTHER, that subject w the approval of the sole stockholder of the
Corporation, each of the officers of the Corporation be, aud hereby is, authorized, empowered and
directed ta execute and detiver any docuent, certificate, agreement or instrument in connection
with or required by the Second Merger or Centificate of Ownership and Merger, and all such
documents (including the performance by the Corporation thereunder) are herchy adopted,
authorized and approved;

RESOLVED FURTHER, that subject to the approval of the sole stockholder of the
Comoration, each of the officers of the Corporation be, and hereby is, authorized, empowered and
directed Lo 1ake or cause to be taken all sueh further action and o sign, execute, acknowledge,
certify, deliver, accept. record and fite sl such further documents. certificates and instruments in
the nzme and on behulf of the Corporation as such officer deems necessary, desirable or advisable
to carry out fully the intent of the foregoing resolutions, such determination to be conelusively
evidenced by te tuking of such action or the execution and delivery of any such further
document; and

RESOLYED FURTHER, that the Board hereby unanimously recommends to the sole
stockholder of the Corporation that it cousent to the adoption of the Certificate of Ownership and
Merger and thereby approve the merger and any other ransactions contemplated by the
Certificate of Ownership and Merger, and that the Cenificute of Ownership und Merger be
submitted to the sole stockholder of the Corporation for approval,

Omnibus Resolufions

RESOLVED, that any actions previousiy wken or caused to he taken by the officers of
the Corporation in connection with any of the marters contemplated by the foregoing resotutions
are hereby acknowledged to be duly authorized acts performed on behslf of the Corporation and
are hercby ratitied, confirmed and adopted as sueh; and

RESOLVED FURTHER, that each of the officers hereby is authorized, in the name and
on behalf of the Corporation and under its company seal where required, to exccute and deliver
such additional agreements, instnnnents and documents, and o take or cause 1o be taken such
other actions, as the Corporation may determine to be necessary or advisable to implement the
purposes and intent of the foregning resolutions, cach such agreement, consent, certificate,
instrument and docwment to be in such form and to contain such terms and conditions, consistent
wilh the foregoing resolutions, as the authorized officers executing the same may approve, the
execution and defivery of any such agreeinent, consent, certificate, instrument or document by
any such authorized officer or the taking of such action to be conclusive evidence of such
authorization and approval.

NAT- 1 50279705843



