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File Number 5709-484-2

State of 3llinois
Office of
The Secretarn of Drate

AWhereas, ARTICLES OF MiRGER OF
ELECTRIC CITY ACQUISITION CORPORATION
INCORPORATED UNDER THE LAWS O THE STATE OF DELAWARE HAVE BEEN
- FILED IN THE OFFICE OF THE SECRRYARY OF STATE AS PROVIDED BY THE
BUSINESS 'CORPORATION ACT OF ILLINOIS, IN FORCE JULY 1, A.D. 1984.

PLEASE RETURN RECORDED
DOCUMENT TO BOX 341
Adn: tanice Cohen f——

Now Therefore, 1, Jesse White, Secretary of State of the State of
lllinois, by virtue of the powers vested in me by iaw, do hereby issue
this certificate and attach hereto a copy of the'Apnlication of the
aforesaid corporation.

an Testimonp Ahereof, 1 hereto set my hand and cause to be
affixed the Great Seal of the State of Illinois,

at the City of Springfield, this 1ST

day of SEPTEMBER A.D. 2000 and of

the Independence of the United States the two

hundred and 25TH

o e WALz

Secretary of State
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»BCA=-11.25 ARTICLES OF MERGER

(Rev. Jan. 1899) CONSOLIDATION OR EXCHANGE

Jesse White
Secretary of State

Department of Business Services
Springfield, IL 62758

This space for use by
Telephone (217) 782-6961 - F I I E D Secretary of State
hitp:/fwnw.508.state.il.us '
P b Date q / G’O

DO NOT SEND CASH!

Remit payment in check or meney SEP —1 2000
order, pavable to "Secretary of State " -
Filing Fee 15 $180, but if merger or JESSE WHITE

consolidation involves more than 2 SECRETARY OF STATE

corporations, $50 f2r each additional
corporation.

/merge)
1. Names of the corporations proposing ta  consolidate | and the state or country of their incorporation:
exchange shares

Name of Corperation State or Country Corporation
of Incorporation File Number
Electric City acquisition Corpsfation Delaware b//g-gﬁgag
Switchbeard Apparatus, Inc. I1llinois D57094842

2. The laws of the state or country under which each corporationis Incorporated permils such merger consolidation
or exchange.

Suraing ™

3. (a) Nameofthe  new - corporation: _Electric City Acquisicion Corporation
acguiring
() it shall be governad by \he laws o, Delaware ~ e

If not sufficient space to cover this point, add one or more sheets of this'sice.

4. Plan of consm%auon is as follows:

exchange

See Exhibit A attached hereto

00652683
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5. Planof consolidation was approved, as fo each cbrporation not organized in lllinois, incompliance with the laws of the

exchange

state under which it is organized, and (b) as to each lllinois corporation, as follows:

(The following items are not applicable to mergers under §11.30 — 90% owned subsidiary provisions. See

Article 7.)

{Only “X" one box for each lilinois corporation)

Name of Ccrporation

Switchboard Apparatug, Inc.

By the sharehalders, a reso-
iution of the board of direc-
tors having been duly
adopted and submitted to a
vote al a meeting of share-
haolders. Not less than the
minimum number of votes
reguired by statute and by
the articles cf incorporation
voted in favor of the action
taken.

(§11.20)

By written consent of the
shareholders having not less
than the minimum number of
votes required by statute and
by the articles of incorpora-
tion. Shareholders who have
not consented in writing have
been given notice in accor-
dance with § 7.10 (§ 11.220)

By written consent
of ALL the share-
holders entitled to
vote on the action,
in accordance with
§7.10&§11.20

I

L

L

(I 5 S Sy O

[ I Iy I I BB ]

6.  (Not applicable if surviving, new or acquiring corporation is an miio's corgoration)

Itis agreed that, upon and after the issuance of a certificate of merger, conyalidation or exchange by the Secretary of

State of the State of lllinois:

a.  The surviving, new or acquiring corporation may be served with process in the State of lllinois in any
proceeding for the enforcement of any obligation of any corperation orgarized under the laws of the State of
fllingis which is a party to the merger, consolidation or exchange and in any proceeding for the enforcement
of the rights of a dissenting shareholder of any such corporation organized under the iaws of the State of lllincis
against the surviving, new or acquiring corporation.

b.  The Secretary of State of the State of lllinois shall be and hereby is irrevocably appointzd.as the agent of the
surviving, new or acquiring corporation to accept service of process in any such proceadings, and

c.  The surviving, new, or acquiring corporation will promptly pay to the dissenting shareholders of any
corporation organized under the laws of the State of lllinois which is a party to the merger, consolidation or
exchange the amount, if any, to which they shall be entitied under the provisions of "The Business
Corparation Act of 1983" of the State of lllinois with respect to the rights of dissenting shareholders.

0059683
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7. {Complete this item if reporting a merger under § 1 1.30—90% owned subsidiary provisions.)

a.  The number of outstanding shares of each class of each merging subsidiary corporation and the number of such
shares of each class owned immediately prior to the adoption of the plan of merger by the parent corporation, are:

Total Number of Shares Number of Shares of Each Class
Qutstanding Owned Immediately Prior to
Name of Corparation of Each Class Merger by the Parent Corporation

0. {Notapplicable to 100% owned subsidaries)

The date of mailing & copv of the plan of merger and notice of the right te dissent to the shareholders of each merging
subsidiary corporation vias

(Month & Day) ’ (Year)
Was written consent for the merger or written waiver of the 30-day period by the holders of all the oulstanding shares
of all subsidiary corporations receivea? L] ves U nNo

(If the answer is "No," the duplicate cogiesof the Articles of Merger may not be delivered to the Secretary of State
until after 30 days following the mailing ¢faopy of the plan of merger and of the notice of the right to dissent to
the shareholders of each merging subsidiary corseration.)

8. The undersigned corporations have caused these articles tc be signed by their duly authorized officers, each of whom
affirms, under penalties of perjury, that the facts stated herein are true. {All signatures mustbe in BLACK INK )

Dated August 3! 2000 ~ Electric-~City Acquisition Corporation
{Month & Day) (Year) f(m{.’\l me of%
’ [ M ‘ ! -
attested by /; [ by & __ 4 _:Ze_’.'__j
(Signature’bfS¢cretary or Assistant Secretary) (SigAture of Hresident or Vice President)
Rice, Secretary i John Mitola, Presidant
{Type or Print Name and Title) (Type or Print Nams wind Title)
Dated August j/ . 2000 B Switchboard Appargtus, irc.

{Year)

of Corporaticri)

S

ary or Assistant Secretary)

2957?)'_ £ Losed /4{_‘,._,.6\, JEC‘;I, Dale Hoppensteadt, President

(Type or Print Name and Title) (Type or Print Name and Title)

Dated . _ _ —
(Month & Day) (Year) (Exact Name of Corporation)
attested by by
(Signature of Secretary or Assistant Secrelary) (Signature of President or Vice President)
C-1958  (iype or Print Name and Title) (Type or Print Name ar@m{ej 0 9 .
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August ji, 2000
Exhibit A
to
Articles of Merger
filed by
Electric City Acquisition Corporation, a Delaware corporation
and
Switchboard Apparatus, Inc., an [llinois corporation

Item 4. Plan of Merger is as follows:

1. "The merger shall become effective upon the issuance of a certificate of merger by
the Secretary ol Swte

2. At the Effertive Date, Electric City Acquisition Corporation (hereinafter referred
to as “Acquisition” or the “Syrviving Corporation”) shall become the surviving corporation, and
the separate existence of Switcliboard Apparatus, Inc. (hereinafter referred to as “Switchboard™)
shall cease, except to the extent pravided by the laws of the State of [llinois in the case of a
corporation after its merger with and i another corporation.

3. At the Effective Date, the Certificate of Incorporation of Acquisition as then in
offect shall be the Certificate of Incorporation of fig Surviving Corporation until amended as
provided therein or as otherwise permitted by the Liclpware General Corporation Law (the
“DGCL”).

4. At the Effective Date, the By-laws of Acquisition ns then in effect shall be the By-
laws of the Surviving Corporation until amended as provided thecein, or in the Certificate of
Incorporation or as otherwise permitted by the DGCL.

5. At the Effective Date, each outstanding share of Switchboard common stock shall
cease to be outstanding and shall cease to exist.

6. After the Effective Date, holders of certificates representing outstanding shares of
Switchboard stock, upon surrender of such certificates, shall be entitled to receive certificates for
44,098/ shares of Electric City Corp., a Delaware corporation, for each share of Switchboard

stock surrendered.

7. At the Effective Date, the name of the Surviving Corporation shall be changed to
“Switchboard Apparatus, Inc.”

T:43202020270 A nieles of Merger.wpd

A-l
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