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merge
1 Names of Corporations proposing lo” esnssefidete  and State or Gountry of incorporation
-2xf pefce-sherns
Name of Corporation State ar Gountry Corporation
of Incorporation File Number
Sunyise Electnc Supply, Inc. tihinnis 53715869
Sunrise Portfolio Merger Subsidiary, Inc. _ Delawin

2. The laws of the state or country under which each Gorporation is incorporawed prrmils such merger, consolidation or

exchange

3. a Name of the sunr:v\cfg corporalicn:xgljlqr } 5‘:{’:' %%’FCHQJMW%PI/ g’lbi_‘;m%j;ﬂ” -

- REOHHEHRG—

b. Corporation shall be governed by the laws of: _Dclaware

For more space, attach addilionat sheets of this size.

merger
4. Plan ot -eenselidation is as foliows:
-exshange—

Altached hereto as Exhibit A
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5 The -semselidation was approved, as to each Corporation not erganized in Winois, in compliance with the laws of the
~exshange— slale under which it is organized, and (b} as to each flinois Corporation, as follows:

The follewing items are not applicable to mergers under §11.30 — 90 percent-owned subsidiary provisions. (See

Article 7 on page 3.)

Mark an “X" in one box only for each fliinols Corporation.

Name of Corporation:

Sunrise Electric Supply, Inc.

By the shareholders, a
resolution of the board of
direclors  having been
duly adopted and suomit-
led to a vote at a meeting
of sharehotders. Not less
than the minimum num-
ber of voles required by
statule and by the Articles
of Incorporation voled in
favor of the action taken
(§11.20)

By written consent of the
shareholders having not
less than the minimum
nuember of vales required
by statute and by the
Arlicles of Incorporation.
Sharzholders who have
not consented In writing
have been given notice in
accordance with §7 10
and §11.20.

By wrilten consent of ALL
shareholders entitied lo
vole on the aclion, in
accordance with §7 10
and §11 20.

X
)

o

iJ

6 Not applicable if surviving, new or acqulring Corporations-isan linois Corporation.

Itis agreed that, upon and after the filing of the Arlicles of Merger, Se solidetiorrorExchange by the Secretary of State

of the State of Hlinois:

a. The surviving, Rew.alacquldng Corporation may be served with process in the State of lllinois In any proceeding for
the enfercement of any obligation of any Corporation organized under the laws o the Slate of Winois which s a party

to the merger, senselidationor exchange and in any proceeding for the enfdrecment of the fights of a dissenting
shareholder of any such Corporation organized under the laws of the State of inris acainst the surviving;-rew-or—

~acauinrg Corporatian

b. The Secretary of State of the State of Minois shalf be and hereby Is irevocably appoiried 25-the agen! of the sur-
viving-new-sraeguinng Corporation to accept service of process in any such proceedings, and

The surviving, Rew.oracquiriag Corporation will promptly pay 1o the dissenting shareholders of any Corporation
organized under the laws of the State of {linois which is a parly lo the merger,-consetidatiororexcharge the amount,

if any, ta which they shall be enfitled under he provisions of The Business Corporation Act of 1983 Gl ihe Stale of
litinols with respect 1o the rights of dissenling shareholders.
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7 Complete if reporting @ merger under §11.30 — 90 pertent-owned subsidlary provisions.

@ The number of outstanding shares of each class of each merging subsidiary Corporation and the number of such
shares of sach class owned immediately prior 1o (he adoption of the plan of merger by the parent Corporallon:

Number of Shares of Eagh
Class Ownad Immediately

Total Number of Shares Prior 1o Merger by the
Mame of Corporation Oulstanding of Each Class Parent Corporation

b Not applicable to.10% oercent-owned subsidiaries.

The date of malling a ¢opy ol the plan of merger and nolice of the right to dissent 1o the shareholders of each merg-

Ing subsidiary Corporation was .
Morth & [3ay Year

Was written consent for the merger o wiitlen waiver of the 30-clay period ty the holders ot all the outstanding shargg
ol alf subsldiary Corporations received? _ G Yes 0 No

{if "No." duplicale copies of the Artictes o “imiger may not be delivered to the Secretary of State until after 30 days
following the matiing of a copy of the plan ol miraer and the notics of the right 1o dissent 1o the sharehoiders of each

merging subsidiary Corporation.)

8. The undarsigned Corporalion Hias caused this statement tc be signed by a duly auihorized oHicer who afflims, under
penalties of perjury, that the facts stated hereln are frye and coiect All slgnatures must be In BLACK INK

Dated December '\%' , L2007 Sunvise Elec rie Svaply, Ing.
tont ay Year Ex=el Name of Corparation -

Any Authorizdd Oificer's Signalure

Rou K. Luﬁéc\cam1vf‘ﬂ‘s\&_~«.’?

\ Name ang Tifla (iype or pridt)

Dated _December . .2007  Sunise Portfolio Merger Subsidiary, nc. 4
Month & Day Yoar Exac! Name o! Corporation

Any Authetized Qlficer's Slgnafure

Nama and Tile (lype or prini)

Dated .
Month & Day Year Exact Name of Corgaration

Any Authotized Qfficer's Sigralorg

Name ard Title {type or prini}
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7. Complete if reporting a merger under §11.30 — 50 percent-owned subsidiary provisions.

a The number of oulstanding 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:

Number of Shares of Each
Class Owned Immediately
Total Murmnber of Shares Prior lo Merger by the

Name of Corporation Outstanding of Each Class Farent Corporation

b Not applicablé (o420 percent-owned subsidiaries.
The date of mailing & £opvoi the pfan of merger and notice of the right 1o dissent to the shareholders of each merg-

ing subsidiary Corporatlth w~as

v

Month & Day Year

was written consent for the mergeror written waiver of the 30-day pericd by the holders of all the outstanding shares
of all subsidiary Corporations receives? | 1 Yes O No

(if "No;” duplicate copies of the Articles 0} iorger may not be delfivared to the Secretary of Stale unfil after 30 days
foliowing the mailing of & copy of the plan ¢i rieiger and the notice of the right lo dissent to the shareholders of each
merging subsidiary Gorparation )

—

8 The undersigned Corporation has caused this statement to be signed by a duly authorized officer who affirms, under
penaities of perjury, that the facts slated herein are true an( crrrect. Alf signatures must be in BLACK INK.

., o007 Suarise E'ictar Supply, Tnc.
Month & Day Year Exact Nama of Corporation

Dateg December

Any Authorized Olficer's Signature

Name and Tjlle (lype or print)

, opn?. _Sunrise Portfolio Merger Subsidiary, In.
Exact Name of Corpoaratio

Dated December //\ ‘

i
W

Any A}:{harfz‘ed Officer's Signature

(Y\\Q_\J\o-&\\ % . E\) S ?_r-es aank

Name and Tille (lype or print)

Dated ,
Month & Day Year Exact Name of Corporation

Any Authorlzed Oflicer's Signalure

- Name and Title (lypse or print)
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EXHIBIT A

INC,, a corporation of the State of Mlinois, and by resolution adopted by at leagt 5 majority vote
of the members of jis Board of Directors on said date, and approved on December 18, 2007, by
SUNRISE PORTFOLIO MERGER SUBSIDIARY, INC., a torporation organized under the
laws of the State of Delaware, and by resolution adopted by at least a majority vole of the
members of its Board of Directors on sajd date.

I. Sunrise Electrie Supply, Inc. and Sunrise Portfolio Merger Subs; diary, Inc.
shall, puréuant to the provisions of the Business Corporation Act of 1983 of the State of Hlinois
and of the [7ws of the jurisdiction of erganization of Sunrise Portfolio Meiger Subsidiary, Inc.,
be merged with pnd into a single corporation, to wit, Sunrise Portfolio Merger Subsidiary, Inc,,
which shall be’ihs SUIVIVINgG corporation upon the effective date of the merger and which is
sometimes hereinajior roferred to as e “surviving corporation™, and which shall continue 1o
exist as said SUrviving Corparation under the name “Sunrise Electric Supp] ¥, Inc.” pursuant 1o the
provisions of the laws of the jurisdiction of its organization. The Separate existence of Sunrise
Electiic Supply, Inc., an Illing Cornotation, which is sometimes hereinafier referred to as the
“terminating Corporation”, shall celse upon said effective date in accordance with the provisiong

of the Business Corporation Act of 1953 f the State of Minois.

2. The Certificate of Incorporation of the SUIVIVIDg corporation as in force
and effect upon the eflective date of the Inergern the jurisdiction of its organization shall be the
Certificate of Incorporation of sajd SUrviving corpo/ation except that Article 1 thereof relating 1o
the name of the corporation is hereby amended and ¢hanged so as to read as follows upon the
effective date of the merger;

“l. The neme of the Corporation is Sunrise Electric Supply, Inc. (the
“Corporation”).”

and said Certificate of Incorporation ag herein amended and changed shal; “outinue in full force
and effect until firther amended and changed in the manner prescribed by the laws of the

4. The outstanding shares of the lerminating corporation shall, upon the
effective date of the TOErger, be converted into the right to recejve from the Surviving Corporation
$61,730,800.99 in cash and 173,086 sh i
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corporation.

5 The Plan of Merger herein made and approved shall be submitted to the
shareholders of the terminating corporation for their approval of rejection in the manner
prescribed by the provisions of the Business Corporation Act of 1983 of the State of Hlinois and
to the shareholders of the surviving corporation for their approval or rejection in the manner
prescribed by the Jaws of the Jurisdiction of itg organization

6. In the event that the Plan of Merger shall have been approved by the
shareholders of the terminating corporation in the manner prescribed by the provisions of the
Business Cerporation Act of 1983 of the State of lllinois and by the shareholders of the surviving
corporatiorip-compliance with the laws of the jurisdiction of jts organization, the terminating
corporation and *he survi ving corporation hereby stipulate that they will cause to be executed and
{iled and/or recordad any document or documents Prescribed by the laws of the State of Illinois
and by the State of Déla vare, and that they will cause to be performed al] necessary acts thereip
and elsewhere to effectucte the merger

7. The Bosid of Directors and the proper officers of the terminating
corporation and of the Surviving sorporation, respectively, are hereby authorized, empowered,
and directed 10 do any and all acts ard things, and 1o make, execute, deliver, file, and/o; record
any and all instruments, papers, and docunients which shall be or become necessary, proper, or
convenient to carry out or put into effect ap ¥ of-the provisions of this Plan of Merger o1 of the
merger herein provided for
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