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INITIAL COMPANY INFORMATION AND DISCLOSURE STATEMENT 
 

PURSUANT TO RULE 15c2-11 
 

OF THE SECURITIES AND EXCHANGE ACT OF 1934 
 
 

Current Information Regarding 
 
 

SUNRISE CONSULTING GROUP, INC. 
 

 The following information is provided to assist securities brokerage firms with 
“due diligence” compliance.  This information is set forth below as to Sunrise Consulting 
Group, Inc. (referred to as “we,” “us,” “our,” “Issuer” or the “Company”).  We were 
incorporated on December 30, 1993, in the State of Nevada.  This information is 
provided for the purpose of providing information to broker-dealers trading in the 
securities of the Issuer in compliance with Rule 15c2-11(a)(5) of the Securities Exchange 
Act of 1934, as amended (the “Exchange Act”). 
 
Part A  General Company Information 
 
Item I  The exact name of Issuer and its predecessor (if any): 
 

Issuer:  Sunrise Consulting Group, Inc. 
 
On December 30, 1993, we were originally incorporated as Koala Capital 
Corporation.  On October 28, 1996, we changed our name to Sterling 
Worldwide Corporation.  On November 30, 1999, we changed our name 
to Sun Quest Holdings, Inc.  On October 29, 2007, we changed our name 
to our current name, Sunrise Consulting Group, Inc. 

  
Item II The address of the Issuer’s principal executive offices: 
 
  1280 Bison Ave., Suite B9-619 

Newport Beach, CA 92660 
  Telephone No.:   949-281-5441 
   
Item III The jurisdiction(s) and date of the Issuer’s incorporation or 

organization: 
 
  We were incorporated on December 30, 1993, in the State of Nevada. 
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Part B  Share Structure 
 
Item IV The exact title and class of securities outstanding: 
 
 We are currently authorized to issue two classes of stock, common stock 

and preferred stock.  The CUSIP for our common stock is 86768Q 10 3.  
 

Our common stock currently trades on the OTC Markets (Pink Sheets) 
under the symbol “SNRS.”  Our preferred stock does not have a CUSIP 
and is not publicly traded. 

 
Item V  Par or stated value and description of the security: 
 

A. Par or Stated Value. 
 
Our common stock has a par value of $0.001 per share.  Our preferred 
stock has a par value of $0.001 per share. 
 
B. Common or Preferred Stock. 
  
Common Stock 
 
Each holder of Common Stock of the Company is entitled to one vote for 
each share held of record.  There is no right to cumulative voting in the 
election of directors.  The shares of Common Stock are not entitled to pre-
emptive rights and are not subject to redemption or assessment.  Each 
share of Common Stock is entitled to share ratably in distributions to 
shareholders and to receive ratably such dividends as may be declared by 
the Board of Directors out of funds legally available therefor.  Upon 
liquidation, dissolution or winding up of the Company, the holders of 
Common Stock are entitled to receive, pro rata, the assets of the Company 
which are legally available for distribution to shareholders, subject to the 
rights and preferences of outstanding preferred stock.  The issued and 
outstanding shares of Common Stock are validly issued, fully paid and 
non-assessable. 
 
Preferred Stock 
 
Our board of directors has the authority, without further action by the 
shareholders, to issue from time to time the preferred stock in one or more 
series and to fix the number of shares, designations, preferences, powers 
and relative, participating, optional or other special rights and the 
qualifications or restrictions thereof.  The preferences, powers, rights and 
restrictions of different series of preferred stock may differ with respect to 
dividend rates, amounts payable on liquidation, voting rights, conversion 
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rights, redemption provisions, sinking fund provisions and purchase funds 
and other matters.  The issuance of preferred stock could decrease the 
amount of earnings and assets available for distribution to holders of 
common stock or affect adversely the rights and powers, including voting 
rights, of the holders of common stock, and may have the effect of 
delaying, deferring or preventing a change in control of Sunrise 
Consulting Group. 
 

Item VI The number of shares or total amount of the securities outstanding 
for each class of securities authorized as of (i) the end of our most 
recent fiscal quarter and (ii) the end of our last two fiscal years: 

 
  Common Stock 
 
  We are authorized to issue 20,500,000,000 shares of common stock, par 

value $0.001. 
 
As of the end of our most recent fiscal year ended December 31, 2010, we 
had 16,606,433,971 shares of common stock issued and outstanding, held 
by approximately 529 shareholders, beneficially and of record.  According 
to records on file with our transfer agent, of those 16,606,433,971 shares 
of common stock, 15,115,282,657 were listed as free trading. 
 
As of the end of our fiscal year ended December 31, 2009, we had 
13,281,433,971 shares of common stock issued and outstanding, held by 
approximately 530 shareholders, beneficially and of record.  According to 
records on file with our transfer agent, of those 13,281,433,971 shares of 
common stock, 11,825,282,657 were listed as free trading. 
 
Preferred Stock 

 
 We are authorized to issue 600,000,000 shares of preferred stock, par 

value $0.001. 
 
As of the end of our most recent fiscal year ended December 31, 2010, we 
had 10,000,000 shares of our Series A Preferred Stock issued and 
outstanding.  The rights and preferences of our Series A Preferred Stock 
are outlined below. 
 
As of the end of our fiscal year ended December 31, 2010, we had 
489,000,000 shares of our Series B Convertible Preferred Stock issued and 
outstanding.  The rights and preferences of our Series B Convertible 
Preferred Stock are outlined below. 
 
We have two series of preferred stock outstanding, our Series A Preferred 
Stock and our Series B Convertible Preferred Stock.   
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On May 7, 1993, we designated 10,000,000 shares of Series A  Preferred 
Stock out of our total authorized number of 600,000,000 shares of 
Preferred Stock, par value $0.001 per share. The rights and preferences of 
the Series A Preferred Stock are set forth in an amendment to our Articles 
of Incorporation filed with the Secretary of State of Nevada on May 7, 
1993. The following is a summary of the rights and preferences: 
 
Voting Rights. Each share of Series A Preferred Stock shall be entitled to 
100,000 votes for any matter brought before our common stockholders.   
 
 Appointment of Directors. The holders of the Series A Preferred Stock 
have the right to appoint a majority of our Board of Directors.   
 
On January 18, 2008, we designated 490,000,000 shares of Series B 
Convertible Preferred Stock out of our total authorized number of 
600,000,000 shares of Preferred Stock, par value $0.001 per share. The 
rights and preferences of the Series B Convertible Preferred Stock are set 
forth in Amended and Restated Certificate of Designation for Series B 
Convertible Preferred Stock filed with the Secretary of State of Nevada on 
January 14, 2011. The following is a summary of the rights and 
preferences: 
 
Dividends. The Series B Convertible Preferred Stock does not have 
dividend rights.   
 
Liquidation Preference. The holders of each share of Series B 
Convertible Preferred Stock then outstanding shall be entitled to be paid, 
out of the Available Funds and Assets, and prior and in preference to any 
payment or distribution (or any setting apart of any payment or 
distribution) of any Available Funds and Assets on any shares of Common 
Stock or subsequent series of preferred stock, an amount per share equal to 
the Original Issue Price of the Series B Convertible Preferred Stock plus 
all declared but unpaid dividends on the Series B Convertible Preferred 
Stock. 
 
Conversion Ratio. Each share of Series B Convertible Preferred Stock 
shall be convertible, at the option of the holder thereof, at any time after 
the issuance of such share into one share of our Common Stock.   
 
Voting Rights. Each share of Series B Convertible Preferred Stock shall 
be entitled to 2,100 votes on any brought before our common 
stockholders.   
 
 Redemption. The Series B Convertible Preferred Stock is not redeemable. 
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Part C  Business Information 
 
Item VII The name and address of the transfer agent: 
 

Madison Stock Transfer Inc. 
P.O. Box 145 
Brooklyn, NY 11229-0145 
Telephone No.:   (718) 627-4453 
Facsimile No.:  (718) 627-6341  
 
Our transfer agent is registered under the Exchange Act. 

 
Item VIII The nature of the Issuer’s business: 
 

A. Business Development 
 
Information concerning the following specific items is furnished to 
provide a more complete understanding of the issuer’s business 
development: 
 

1. The form of organization of the Issuer; 
 

We are a Nevada corporation. 
 

2. The year that the Issuer (or any predecessor) was organized; 
 

We were incorporated on December 30, 1993, in the State of 
Nevada. 
  

3. The Issuer’s fiscal year end date; 
 

Our fiscal year end date is December 31.   
 

4. Whether the Issuer (or any predecessor) has been in bankruptcy, 
receivership or any similar proceeding; 

 
We have never been in bankruptcy, receivership or any similar 
proceeding. 

 
5. Whether the Issuer has made any material reclassification, 

merger, consolidation, or purchase or sale of a significant 
amount of assets not in the ordinary course of business; 

 
On December 12, 2010, we entered into a Master Agreement with 
Gert Chalay and Natalie Chalay (the “Chalays”), pursuant to which 
the Chalays agreed to transfer certain patents and other intellectual 
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property to us, as well as work as consultants for us in the 
execution of the business based on the intellectual property.  The 
intellectual property relates to a solar charger for mobile devices 
and is described in more detail below. 

 
6. Any default of the terms of any note, loan, lease, or other 

indebtedness or financing arrangement requiring the Issuer to 
make payments; 

 
We are not in default on any note, loan, lease, or other 
indebtedness or financing arrangements requiring us to make 
payments.  

 
7. Any change of control; 

 
During the last two years we have not undergone a change of 
control transaction.  However, on January 14, 2011, we filed an 
amended and restated Certificate of Designation for our Series B 
Convertible Stock, giving each share 2,100 votes, which put the 
voting control of our company with our Series B Convertible 
Preferred stockholders as a group.  No one Series B holder controls 
a majority of our voting rights. 

 
8. Any increase in 10% or more of the same class of outstanding 

equity securities; 
 

In June 2010, we issued a total of 2,900,000,000 shares of our 
common stock to one non-affiliate in two separate transactions in 
exchange for $145,000.   
 
In August 2009, we issued a total of 2,000,000,000 shares of our 
common stock to one non-affiliate in exchange for services 
rendered.   

 
In June 2009, we issued a total of 1,400,000,000 shares of our 
common stock to two non-affiliates in exchange for $60,000. 

 
9. Describe any past, pending or anticipated stock split, stock 

dividend, recapitalization, merger, acquisition, spin-off or 
reorganization; 

 
On December 12, 2010, we entered into a Master Agreement with 
Gert Chalay and Natalie Chalay (the “Chalays”), pursuant to which 
the Chalays agreed to transfer certain patents and other intellectual 
property to us, as well as work as consultants for us in the 
execution of the business based on the intellectual property.  The 
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intellectual property relates to a solar charger for mobile devices 
and is described in more detail below. 

 
10. Any delisting of the Issuer’s securities by any securities exchange 

or NASDAQ or deletion from the OTC Bulletin Board; and 
 

Our securities have never been delisted by any securities exchange 
or NASDAQ or deleted from the OTC Bulletin Board. 

 
11. Any current, past, pending or threatened legal proceedings or 

administrative actions either by or against the Issuer that could 
have a material effect on the Issuer’s business, financial 
condition, or operations.  Any current, past or pending trading 
suspensions by a securities regulator. 
 
There is no current, past, pending or threatened legal proceedings 
or administrative actions either by or against us that could have a 
material effect on our business, financial condition, or operations.  
Furthermore, there are no current, past or pending trading 
suspensions by a securities regulator. 

 
B. Business of Issuer 
 

Through our wholly-owned subsidiary, United Power Solar, Inc., 
and as a result of our Master Agreement with the Chalays, our 
primary business relates to the development, manufacturing, 
marketing and selling of solar-powered products for the consumer 
portable device market, such as cell phones, Blackberrys, iPods, 
iPads, Kindles, etc.  With this technology and the products 
consumer hand held devices can be charged using solar power or 
through an AC outlet. 

 
Information concerning the following specific items is provided to the 
extent material to an understanding of the issuer: 
 

1. Issuer’s primary and secondary SIC Codes; 
 

Our primary SIC code is 3670. 
 

2. If the Issuer has never conducted operations, is in the 
development stage or is currently conducting operations; 

 
We are currently conducting operations. 

 
3. If the Issuer is considered a “shell company” pursuant to SEC 

Rule 405 of the Securities Act of 1933; 
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We are not, and have never been, a “shell company” pursuant to 
SEC Rule 405 of the Securities Act of 1933. 

 
4. State the names of any parent, subsidiary, or affiliate of the 

Issuer, and describe its business purpose, its method of 
operation, its ownership, and whether it is included in the 
financial statements attached to this disclosure document; 

 
United Power Solar, Inc., a Nevada corporation, is our wholly-
owned subsidiary and the results of this subsidiary are included in 
the attached financial statements. 
 

5. Effect of existing or probable governmental regulations on the 
business; 

 
We do not believe existing or probably governmental regulations 
will have a material effect on our business. 

 
6. An estimate of the amount spent during each of the last two 

fiscal years on research and development activities, and, if 
applicable, the extent to which the cost of such activities are 
borne directly by customers; 

 
Since our acquisition of the intellectual property under the Master 
Agreement we have not spent material amounts on research and 
development activities as many of the products are fully developed 
and on the market in Europe. 

 
7. Costs and effects of compliance with environmental laws 

(federal, state and local); and 
 

We believe the costs and effects of compliance with environmental 
laws will be negligible, at least in the near future. 

 
8. Number of total employees and number of full-time employees. 

 
We presently have 1 full-time employee, which is our sole officer 
and director, Mr. Raymond Chin.  Each of the officers may have 
employment and/or other business associations elsewhere. 
 

Item IX The nature of products or services offered: 
 
 A. Principal products or services, and their markets; 

 
Through our wholly-owned subsidiary, United Power Solar, Inc., 
and as a result of our Master Agreement with the Chalays, our 
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primary business relates to the development, manufacturing, 
marketing and selling of solar-powered products for the consumer 
portable device market, such as cell phones, Blackberrys, iPods, 
iPhones, iPads, Kindles, etc.  With this technology and the 
products consumer hand-held devices can be charged using solar 
power or through an AC outlet. 

 
Primary Business Overview 

 
Our technology converts solar energy into electricity, and has 
developed a solution that lets mobile devices be charged by solar 
chargers incorporated into numerous different products.  Our 
products enable people to use their mobile devices without having 
to worry about plugs and connectors.  Not only is it practical, but 
in today’s “green-aware” world, where environmental concerns are 
very important to consumers, we offer mobile device users a 
reliable, environmentally-friendly power source. 
 

Products 
 

Our product line includes mobile phone, laptop, PDA, and PSP 
player cases, with a choice of connectors.  We have hard cases 
with a solar panel on the back (such as a case for an iPhone or a 
Blackberry), as well as bags, like a backpack, messenger bag, etc., 
with flexible solar panels woven in.  The solar charger with the 
built-in battery can double a device’s battery capacity. 

 
  Business Objectives 

 
Our current business objectives are to successfully begin to market 
and distribute the products based on the intellectual property we 
acquired in the Master Agreement from the Chalays.  Some of the 
products are already in the European market and our immediate 
goal is to establish a market for those products in the United States, 
as well as continue to develop international markets. 

  
 B. Distribution methods of the products and services: 
 

We established distribution and sales channels for our products, and are in 
the process of various negotiations regarding two basic modes of 
operations: 
 

1)  A traditional manufacturer-distributor value chain, by which the 
company will have control over manufacturing and distribution, 
and sell its products through large distributors; and/or 
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2)  A licensing option, limited by time and dependent on results, by 
which our involvement in the manufacturing stage will be minimal 
(just enough to preserve unique knowledge and enable further 
product development), while distribution, promotion, and sales 
management are left to a licensee/business partner. 

  
We are currently trending towards the first option, but both are still 
available options. 

 
 C. Status of any publicly announced new products or services; 

 
We have not publicly announced any new products or services. 

 
 D. Competitive business conditions, the issuer’s competitive position in the 

industry, and methods of competition; 
 
Currently, our primary competitors are Solio for solar-based chargers for 
portable electronic devices, and mophie, inc. for non-solar-based extended 
batteries for portable electronic devices. 

 
 E. Sources and availability of raw materials and the names of principal 

suppliers; 
 

  Not applicable. 
 

 F. Dependence on one or a few major customers; 
 

  We do not depend on one or a few major customers.   
 

 G. Patents, trademarks, licenses, franchises, concessions, royalty 
agreements or labor contracts, including their duration; and 
 
Through the Master Agreement with the Chalays, we acquired all present 
and future solar-related patents, provisional patents, and patents pending 
currently held or contemplated by the Chalays.  We are responsible for all 
future costs related to these patents.  The intellectual property rights we 
acquired, include, but are not limited to, the following: 
 
(a) Provisional Patent #61/210,929 currently in the name of Natalie 
Chalay and a separate Patent Pending on the “solar panels incorporated in 
the straps of a backpack;” and 
 
(b) At least three additional products are currently ready for 
applications for Provisional Patents and we plan to begin the application 
for these patents as soon as possible. 
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 We may rely on a combination of trademark laws, trade secrets, 
confidentiality procedures and contractual provisions with our employees, 
consultants and business partners to protect our proprietary rights.  We 
may seek to protect our solar-powered technologies, products, systems, 
documentation and other written materials under trade secret and 
copyright laws, which afford only limited protection.  Despite our efforts 
to protect our proprietary rights, unauthorized parties may attempt to copy 
aspects of our systems or to obtain and use information that we regard as 
proprietary.  While we are not aware that any of our systems infringe upon 
the proprietary rights of third parties, there can be no assurance that third 
parties will not claim infringement by us with respect to current or future 
products.   

 
We devote substantial time, effort, and expense toward developing name 
recognition and goodwill for our trade names for our operations.  We 
intend to maintain the integrity of our trade names, service marks and 
other proprietary names against unauthorized use and to protect the 
licensees’ use against claims of infringement and unfair competition 
where circumstances warrant.  Failure to defend and protect such trade 
name and other proprietary names and marks could adversely affect our 
sales of licenses under such trade name and other proprietary names and 
marks.  We know of no current materially infringing uses.   
 

 H. The need for any government approval of principal products or services.  
Discuss the status of any requested government approvals. 

 
We do not currently anticipate the need for any governmental approvals 
for our principal products. 

 
Item X  The nature and extent of the Issuer’s facilities: 
 

Our corporate address is located at 1280 Bison Ave., Suite B9-619 
Newport Beach, CA 92660, which is akin to executive suites.  We rent our 
space on a month-to-month basis for $100 per month.    
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Part D Management Structure and Financial Information 
 
Item XI. The name of the chief executive officer, members of the board of 

directors, as well as control persons: 
 

A. Officers and Directors. 
 

1. Management 
 

  Our directors and executive officers are as follows: 
 

Name/Address   Title   
 

Raymond Chin   President, CFO, Secretary  
   1280 Bison Ave., Suite B9-619 and a Director 

Newport Beach, CA 92660 
 

Raymond Chin has been our sole officer and director since 
President and a director since October 16, 2010.  From May 2009 
until October 2010, Mr. Chin served as a consultant to various 
U.S.-based companies that source and manufacture products with 
Chinese companies.  From October 2007 until May 2009, Mr. Chin 
was our Chief Executive Officer.  From February 2006 through 
September of 2007, Mr. Chin was the Vice President of Marketing 
in charge of mergers and acquisitions for RCC Holdings Corp 
(RCCH). 
 
During our fiscal years ended December 31, 2010 and 2009, Mr. 
Chin received total compensation from the Company of $0 and $0, 
respectively. 
 
Mr. Chin does not own any shares of our common stock and owns 
10,000,000 shares of our Series B Convertible Preferred Stock, 
which has 21,000,000,000 votes, or just over 1% of our 
outstanding voting rights. 
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B. Legal/Disciplinary History 
 

To the best of our knowledge, none of the foregoing persons has, during 
the last five years, been the subject of the following except as follows: 

 
1. A conviction in a criminal proceeding or named as a defendant 

in a pending criminal proceeding (excluding traffic violations 
and other minor offenses); 

 
None. 

 
2. The entry of an order, judgment, or decree, not subsequently 

reversed, suspended or vacated, by a court of competent 
jurisdiction that permanently or temporarily enjoined, barred, 
suspended or otherwise limited such person’s involvement in any 
type of business, securities, commodities, or banking activities; 

 
   None. 
 

3. A finding or judgment by a court of competent jurisdiction (in a 
civil action), the SEC, the CFTC, or a state securities regulator 
of a violation of federal or state securities or commodities law, 
which finding or judgment has not been reversed, suspended, or 
vacated; or 

 
   None. 
 

4. The entry of an order by a self-regulatory organization that 
permanently or temporarily barred, suspended or otherwise 
limited such person’s involvement in any type of business or 
securities activities. 

 
   None. 
 

C. Disclosure of Family Relationships 
 

None. 
 
D. Disclosure of Related Party Transactions 
 

On October 19, 2010, Mr. Chin received his 10,000,000 shares of 
Series B Convertible Preferred Stock as part of his compensation 
for agreeing to serve as our sole officer and director. 
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  E. Disclosure of Conflicts of Interest 
 
   None. 
 
Item XII Financial information for the issuer’s most recent fiscal period: 

 
Attached hereto as Exhibit A are the following: 

 
Unaudited consolidated financial statements for Sunrise Consulting 
Group, Inc., for the periods ended December 31, 2010 and December 31, 
2009. 

 
Item XIII Similar financial information for such part of the two preceding fiscal 

years as the issuer or its predecessor has been in existence: 
   

Attached hereto as Exhibit A are the following: 
 

Unaudited consolidated financial statements for Sunrise Consulting 
Group, Inc., for the periods ended December 31, 2010 and December 31, 
2009. 
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Item XIV Beneficial Owners: 
 

The following tables set forth certain information with respect to our equity 
securities owned on record or beneficially by (i) each of our Officers and 
Directors; (ii) each person who owns beneficially more than five percent (5%) of 
each class of our outstanding equity securities; and (iii) all Directors and 
Executive Officers as a group. 
 

Common Stock  

 
Title of Class 

 
Name and Address 

of Beneficial Owner (1) 

 
Amount and 

Nature of 
Beneficial 

Ownership 

 
Percent 

of Class (2) 
    
Common Stock Raymond Chin  0 0% 
    
Common  Stock Executive Officers and 

Directors as a Group 
(1 Person) 

0 0% 

__________ 
 
(1) Unless otherwise noted, the address of each beneficial owner is c/o 1280 Bison 

Ave., Suite B9-619, Newport Beach, CA 92660. 
 
(2) Based on 16,606,433,971 shares outstanding.  Shares of common stock subject to 

options or warrants currently exercisable, or exercisable within 60 days, are 
deemed outstanding for purposes of computing the percentage of the person 
holding such options or warrants, but are not deemed outstanding for purposes of 
computing the percentage of any other person. 
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Series A Preferred Stock (1)  

 
Title of Class 

 
Name and Address 

of Beneficial Owner (2) 

 
Amount and 

Nature of 
Beneficial 

Ownership 

 
Percent 

of Class (3)  
    
Series A 
Preferred Stock 

Raymond Chin 0 0% 

    
Series A 
Preferred Stock 

Asset Investment Mgmt 1984 
SA (4) 
Grand Hue 9 CH 1260 
Nyon 

10,000,000 100% 

    
Series A 
Preferred Stock 

Executive Officers and 
Directors as a Group 
(1 Person) 

0 0% 

 
 (1) Each share of Series A Preferred Stock is entitled to 100,000 votes on 

any matter properly brought before our shareholders for a vote, and is not 
convertible into our common stock.  

 
 (2) Unless otherwise noted, the address of each beneficial owner is c/o 1280 

Bison Ave., Suite B9-619, Newport Beach, CA 92660. 
 

(3) Based on 10,000,000 shares of Series A Preferred Stock outstanding. 
 
(4) We have not had any communication from this shareholder in a long 
time.  Based research of publicly-available materials by our transfer agent, this 
entity was controlled by Beneficial Trust, S.A., which was controlled by John E. 
Effinger and Viola Effinger, but we have not been able to independently verify 
this information.  This is a foreign entity and the registered agent is unknown. 
 

 
  

Series B Preferred Stock (1)  

 
Title of Class 

 
Name and Address 

of Beneficial Owner (2) 

 
Amount and 

Nature of 
Beneficial 

Ownership 

 
Percent 

of Class (3)  
    
Series B 
Preferred Stock 

Raymond Chin 10,000,000 2.0% 

    
Series B Aztec Magic, Inc. (4) 35,000,000 7.2% 
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Preferred Stock 25 Water Lane 
P.O. Box 2059 
Belize City 

    
Series B 
Preferred Stock 

Neil Bains 
75 Brabourne Ave. 
Ferndown Dorset 

27,000,000 5.5% 

    
Series B 
Preferred Stock 

Michael Brown 
4852 Cabana Dr., #201 
Huntington Beach, CA 92469 

35,000,000 7.2% 

    
Series B 
Preferred Stock 

Compass Capital, Inc. (5) 
Corner Bagdad & Waterlane 
P.O. Box 2059  
Belize City 

40,000,000 8.2% 

    
Series B 
Preferred Stock 

Eurolink Investment, Inc. (6) 
2nd Floor Marcole Plaza 
P.O. Box 951 
Halifax Street 
Kingstown 

35,000,000 7.2% 

    
Series B 
Preferred Stock 

Moonscape Systems, Inc. (7) 
76 Dean Street 
P.O. Box 644 
Belize City 

40,000,000 8.2% 

    
Series B 
Preferred Stock 

Prezense, Inc. (8) 
930 S. 4th Street, Ste 100 
Las Vegas, NV  89101 

35,000,000 7.2% 

    
Series B 
Preferred Stock 

Mario Rameriz 
22538 Lazy Meadow Lane 
Diamond Bar, CA  91765 

50,000,000 10.2% 

    
Series B 
Preferred Stock 

Three Castle, LLC (9) 
Hunkins Waterfront Plaze 
P.O. Box 556 
Charlestown, Nevis 

30,000,000 6.1% 
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Series B 
Preferred Stock 

Ron Touchard 
3 Seabluff 
Newport Beach, CA  92660 

40,000,000 8.2% 

    
Series B 
Preferred Stock 

Luke Zouvas 
2787 W. Bullard Ave., 
Suite 109C 
Fresno, CA  93711 

50,000,000 10.2% 

    
Series B 
Preferred Stock 

Executive Officers and 
Directors as a Group 
(1 Person) 

10,000,000 2.0% 

 
(1) Each share of Series B Preferred Stock is entitled to 2,100 votes on any 
matter properly brought before our shareholders for a vote, and is convertible 
into one share of our common stock.  

 
 (2) Unless otherwise noted, the address of each beneficial owner is c/o 1280 

Bison Ave., Suite B9-619, Newport Beach, CA 92660. 
 

(3) Based on 489,000,000 shares of Series B Preferred Stock outstanding. 
 
(4) The natural person with dispositive and voting power on behalf of this 
stockholder is Dorothy Godfrey.  This is a foreign entity and the registered agent 
is unknown. 
 
(5) The natural person with dispositive and voting power on behalf of this 
stockholder is Aaliyah Whittaker.  This is a foreign entity and the registered 
agent is unknown. 
 
(6) The natural person with dispositive and voting power on behalf of this 
stockholder is Mariano Batz.  This is a foreign entity and the registered agent is 
unknown. 

 
(7) The natural person with dispositive and voting power on behalf of this 
stockholder is Shawn Walton.  This is a foreign entity and the registered agent is 
unknown. 
 
(8) The natural person with dispositive and voting power on behalf of this 
stockholder is Kenyatto Jones.  The registered agent for this entity is 
Incorporating Solutions Group, Inc. 
 
(9) The natural person with dispositive and voting power on behalf of this 
stockholder is Theodore Figueroa.  This is a foreign entity and the registered 
agent is unknown. 
 
 

 



 20

Item XV The name, address, telephone number, and email address of each of 
the following outside providers that advise the issuer on matters 
relating to operations, business development and disclosure:  

 
1. Investment Banker; 

 
None. 

 
2. Promoters; 

 
None. 

 
3. Counsel; 

 
The Lebrecht Group, APLC 
9900 Research Drive 
Irvine, CA  92618 
Telephone No:  (949) 635-1240 
cbutler@thelebrechtgroup.com 

 
2. Accountant or Auditor; 

 
Accountant: 
 
Ankit Consulting Services, Inc. 
Certified Public Accountants 
11 Plushtone 
Rancho Santa Margarita, CA  92688 
(949) 683-3034 

 
Ankit Consulting Services, Inc. is a third party accountant that 
prepares the Company’s financial statements in accordance with 
generally accepted accounting principals (GAAP).  The financial 
statements are prepared by Ankit Consulting Services, Inc. based 
on his review of the Company’s financial information.  Ankit 
Consulting Services, Inc. are licensed certified public accountants 
and are qualified to prepare the Company’s financial statements 
based on GAAP. 

 
3. Public Relations Consultant; 

 
None. 

 
6. Investor Relations Consultant; and 
 

None. 
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7. Any Other Advisor(s) that Assisted, Advised, Prepared or 

Provided Information With Respect to this Disclosure 
Documentation. 

 
None. 

 
Item XVI Management’s Discussion and Analysis or Plan of Operation: 
 
Overview 
 

Through United Power Solar, Inc., a Nevada corporation and our wholly-owned 
subsidiary, and as a result of our Master Agreement with the Chalays, our primary 
business relates to the development, manufacturing, marketing and selling of solar-
powered products for the consumer portable device market, such as cell phones, 
Blackberrys, iPods, iPads, Kindles, etc.  With this technology and the products consumer 
hand-held devices can be charged using solar power or through an AC outlet. 
 
Results of Operations for the Twelve Months Ended December 31, 2010 versus Year 
Ended December 31, 2009 (Restated) 
 
Introduction 
 
 Our total revenue for the twelve months ended December 31, 2010 was $0, 
including the revenue from the operations of United Power Solar, Inc., our wholly-owned 
subsidiary.   Our total operating expenses of $781,746 were primarily related to the 
operations of United Solar Power, Inc.  For the year ended December 31, 2009, our total 
revenue was $0, and our total operating expenses were $633,713.  As a result of our lack 
of revenue for these two periods our total operating expenses equaled our total operating 
loss for these two periods. 
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Revenues and Income from Operations 
 
 Our total revenue, total expenses, and net income (loss) for the twelve months 
ended December 31, 2010, and the year ended December 31, 2009, are as follows: 
 

 

 Twelve 
Months Ended 
December 31, 

2010  

Twelve Months 
Ended December 

31, 2009 
  
Total revenue $ - $ -
Total operating expenses 781,746 633,713
Operating income (loss)  (781,746) (633,713)
 
Other expenses - (200,000)
 
Net income (loss) $ (781,746) $ (833,713)

 
 Of our $781,746 in operating expenses for the twelve months ended December 
31, 2010, the primary expenses were:  $519,800 related to compensation expenses, 
$217,500 related to consulting expenses, and $44,446 in general and administrative 
expenses.  Of our $633,713 in operating expenses for the year ended December 31, 2010, 
the primary expenses were:  $511,800 related to compensation expenses, $96,000 related 
to consulting expenses, and $25,913 in general and administrative expenses.  For the 
twelve months ended December 31, 2010, our primary general and administrative 
expenses were:  licenses and permit expenses of $14,917, legal expenses of $10,000, and 
accounting expenses of $7,785. 
 
 We anticipate that our operating expenses will increase as we begin expending 
money to execute our business plan related to the development, manufacturing, and 
marketing of our solar-powered products for portable consumer devices.  We are hopeful 
that our products will find success in the marketplace and start generating revenue, which 
is currently planned for the latter part of 2011.  This estimation is subject to various 
factors, some in our control and some outside our control, and, therefore is subject to 
change.   

 
Liquidity and Capital Resources 
 
Introduction 
 
 Our cash, accounts receivable, total assets, and total liabilities as of December 31, 
2010 and December 31, 2009 (our fiscal year end), were as follows: 
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 December 31,  December 31, 
 2010  2009 

      
Cash and cash equivalents $ 2,490 $ 4,087
Goodwill  250,000 250,000
Total assets  252,490 254,087
Total liabilities  1,245,850 629,800

 
 Our total liabilities related to accrued expenses of $1,215,850 and loan payable of 
$30,000 for the twelve months ended December 31, 2010, and accrued expenses of 
$607,800 and loan payable of $22,000 for the year ended December 31, 2009. 
 
Cash Requirements 
 
 Our cash requirements are expected to be approximately $600,000 for next 12 
months.  We plan to meet our cash needs for the next 12 months through sales of our 
securities or the issuance of debt.   
 
 Beyond the next 12 months, our cash needs are anticipated to continue to increase 
as our product sales increase.  After the next 12 months we hope to fulfill our cash needs 
primarily from our operations.  We cannot estimate what our cash needs will be in the 
future. 

 
Sources and Uses of Cash 
 
Operations 
 
 For the twelve months ended December 31, 2010 our net cash provided by (used 
in) operating activities was $(173,697).  For those twelve months, the net cash used in 
operations came primarily from net loss from operations of ($781,746), offset by an 
increase in accrued expenses of $608,050.   
 
Investing 
 

Net cash provided by (used in) investing activities was zero for the twelve months 
ended December 31, 2010. 
 
Financing 
 

Net cash provided by (used in) financing activities was $172,000 for the twelve 
months ended December 31, 2010.  For those twelve months the net cash from financing 
activities primarily came from net proceeds from the issuance of common stock of 
$164,100, and proceeds from loan payable of $8,000.  
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Critical Accounting Policies 
 
 Our accounting policies are fully described in the Notes to our financial 
statements.  The following describes the general application of accounting principles that 
impact our financial statements. 
 
 Our results of operations are based upon our financial statements, which have 
been prepared in accordance with accounting principals generally accepted in the United 
States.  The preparation of these financial statements requires us to make estimates and 
judgments that affect the reported amounts of assets, liabilities, revenues and expenses, 
and related disclosure of contingent assets and liabilities.  On an on-going basis, we 
evaluate our estimates, including those related to bad debt, inventories, investments, 
intangible assets, income taxes, financing operations, and contingencies and litigation.  
 
 We base our estimates on historical experience and on various other assumptions 
that are believed to be reasonable under the circumstances, the results of which form the 
basis for making judgments about the carrying values of assets and liabilities that are not 
readily apparent from other sources.  Actual results may differ from these estimates under 
different assumptions or conditions. 
 
Off-balance Sheet Arrangements 
 
 We have no off-balance sheet arrangements that are reasonably likely to have a 
current or future effect on our financial condition, changes in financial condition, 
revenues or expenses, results of operations, liquidity, capital expenditures or capital 
resources that is deemed by our management to be material to investors. 
 
Part E  Issuance History 

 
Item XVII List of securities offerings and shares issued for services in the past 

two years: 
 

Within the last two year periods ending on the date of our last fiscal year 
and as of the date of this Disclosure Statement, the following events have 
resulted in changes in total shares outstanding of our securities: 
 
In December 2010, we issued a total of 425,000,000 shares of our 
common stock to one non-affiliate in exchange for $15,000.  The 
issuances were exempt from registration pursuant to Regulation D and 
Rule 504 of the Securities Act of 1933, and each of the investors was 
either accredited or sophisticated and familiar with our operations. 
 
In June 2010, we issued a total of 2,900,000,000 shares of our common 
stock to one non-affiliate in two separate transactions in exchange for 
$145,000.  The issuances were exempt from registration pursuant to 
Regulation D and Rule 504 of the Securities Act of 1933, and each of the 
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investors was either accredited or sophisticated and familiar with our 
operations. 
 
In August 2009, we issued a total of 2,000,000,000 shares of our common 
stock to one non-affiliate in exchange for services rendered.  This issuance 
was exempt from registration pursuant to Section 4(2) of the Securities 
Act of 1933, and each of the investors was either accredited or 
sophisticated and familiar with our operations. 
 
In June 2009, we issued a total of 1,400,000,000 shares of our common 
stock to two non-affiliates in exchange for $60,000.  The issuances were 
exempt from registration pursuant to Regulation D and Rule 504 of the 
Securities Act of 1933, and each of the investors was either accredited or 
sophisticated and familiar with our operations. 
 

 
Part F  Exhibits 
 
Item XVIII Material Contracts: 
 
 On December 12, 2010, we entered into a Master Agreement with Gert Chalay 
and Natalie Chalay (the “Chalays”), pursuant to which the Chalays agreed to transfer 
certain patents and other intellectual property to us, as well as work as consultants for us 
in the execution of the business based on the intellectual property.  A copy of this 
Agreement is attached hereto as Exhibit B. 
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Item XIX Articles of Incorporation and Bylaws: 
 
Exhibit No. Description 
  
Exhibit C Articles of Incorporation of Koala Capital Corporation, as filed with the 

Nevada Secretary of State on December 30, 1993 
  
Exhibit D Articles of Merger of Koala Capital Corporation filed with the Nevada 

Secretary of State on August 28, 1995 
  
Exhibit E Certificate of Amendment to Articles of Incorporation filed with the

Nevada Secretary of State on October 28, 1996 
  
Exhibit F Certificate of Amendment to Articles of Incorporation filed with the

Nevada Secretary of State on June 30, 1997 
  
Exhibit G Certificate of Amendment to Articles of Incorporation filed with the

Nevada Secretary of State on May 7, 1998 
  
Exhibit H Certificate of Amendment to Articles of Incorporation filed with the

Nevada Secretary of State on November 30, 1999 
  
Exhibit I Certificate of Amendment to Articles of Incorporation filed with the

Nevada Secretary of State on May 29, 2007 
  
Exhibit J Certificate of Correction filed with the Nevada Secretary of State on

June 18, 2007 
  
Exhibit K Certificate of Amendment to Articles of Incorporation filed with the

Nevada Secretary of State on October 29, 2007 
  
Exhibit L Certificate of Amendment to Articles of Incorporation filed with the

Nevada Secretary of State on December 18, 2007 
  
Exhibit M Certificate of Amendment to Articles of Incorporation filed with the

Nevada Secretary of State on January 11, 2008 
  
Exhibit N Certificate of Designation for Series A Preferred Stock filed with the

Nevada Secretary of State on January 18, 2008 
  
Exhibit O Amendment to Certificate of Designation After Issuance of Stock filed

with the Nevada Secretary of State of January 28, 2008 
  
Exhibit P Certificate of Amendment to Articles of Incorporation filed with the

Nevada Secretary of State on February 19, 2008 
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Exhibit Q Certificate of Amendment to Articles of Incorporation filed with the

Nevada Secretary of State on June 16, 2009 
  
Exhibit R Certificate of Amendment to Articles of Incorporation filed with the

Nevada Secretary of State on June 30, 2009 
  
Exhibit S Certificate of Amendment to Articles of Incorporation filed with the

Nevada Secretary of State on June 3, 2010 
  
Exhibit T Certificate of Amendment to Articles of Incorporation filed with the

Nevada Secretary of State on December 29, 2010 
  
Exhibit U Amended and Restated Certificate of Designation for the Series B

Convertible Preferred Stock filed with the Nevada Secretary of State on 
January 14, 2011 

  
Exhibit V Amended and Restated Bylaws 
 
Item XX Purchases of Equity Securities by the Issuer and Affiliated 

Purchasers: 

  None. 
 
Item XXI Issuer’s Certifications: 
 
Exhibit No. Description 
  
Exhibit W Chief Executive Officer Certification 
  
Exhibit X Chief Financial Officer Certification 
 

Dated this 2nd day of February, 2011, at Newport Beach, California.  
 
 
Sunrise Consulting Group, Inc., 
a Nevada corporation 
 
 
 /s/ Raymond Chin  
By: Raymond Chin 
Its: President 
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Exhibit A 
 

Unaudited financial statements as of the periods ended November 30, 2010 
and December 31, 2009  

 
 



To the Board of Directors
Sunrise Consulting Group, Inc.
1280 Biscon Ave, Ste. #B9 59
Newport Beach, CA 92660

We have compiled the accompanying consolidated balance sheets of Sunrise Consulting
Group, Inc. as of November 30, 2010 and December 31, 2009, and the related
consolidated statements of operations, consolidated statements of cash flows and
consolidated statement of stockholders�’ equity/(deficit) for the eleven month period
ended November 30, 2010 and for the twelve month period ended December 31, 2009,
in accordance with Statements on Standards for Accounting and Review Services issued
by the American Institute of Certified Public Accountants.

A compilation is limited to presenting in the form of financial statements information
that is the representation of management. We have not audited or reviewed the
accompanying financial statements and, accordingly, do not express an opinion or any
other form of assurance on them.

/s/ Ankit Consulting Services, Inc.
Certified Public Accountants
December 16, 2010
 



November 30, 2010 December 31, 2009
(Restated)

Current Assets:
    Cash And Cash Equivalents $ 530                                $ 4,087                            

Other Assets
    Goodwill 250,000                         250,000                        

Total Assets $ 250,530                         $ 254,087                        

Current liabilities
    Accrued Expenses $ 1,165,200                      $ 607,800                        
    Loan Payable 30,000                           22,000                          
Total Liabilities 1,195,200                      629,800                        

Commitments -                                    

Stockholders' Deficit:
    Series B convertible preferred stock
       600,000,000 shares authorized, $0.001 par value
       489,000,000  shares issued and outstanding 28,409                           28,409                          
    Common stock: 18,000,000,000 shares authorized,  $0.001 par value
       16,181,433,971 shares issued and outstanding 5,198,750                      2,298,750                     
    Additional paid in capital (4,535,150)                    (1,784,250)                    
    Accumulated deficit (1,636,679)                    (918,622)                       
       Total Stockholders' Deficit (944,670)                       (375,713)                       
       Total Liabilities And Stockholders' Deficit $ 250,530                         $ 254,087                        

The accompanying notes are an integral part of these unaudited  financial statements

Liabilities And Stockholders' Deficit

Sunrise Consulting Group, Inc.
Consolidated Balance Sheets

As of November 30, 2010 and December 31, 2009
(Unaudited)

Assets



November 30, 2010 December 31, 2009
(Restated)

Net revenue $ -                               $ -                               

Cost of revenue -                               -                               

Gross profit -                               -                               

Operating expenses
    Consulting expenses 206,500                        96,000                         
    Compensation expenses 469,150                        511,800                       
    General & administrative expenses 42,407                          25,913                         
              Total operating expenses 718,057                        633,713                       

Loss from operations $ (718,057)                      (633,713)                      

Other expense:
    Loss on settlement of debt -                               (200,000)                      

Total other expense -                               (200,000)                      

Net loss $ (718,057)                      (833,713)                      

Basic and diluted weighted average shares outstanding 14,813,170,498            10,995,954,519           

Basic and diluted net loss per share $ (0.00)                            (0.00)                            

Sunrise Consulting Group Inc.
Consolidated Statement of Operations

For The Eleven Month Period Ended November 30, 2010 And For The Twelve Month Period Ended December 31, 2009

The accompanying notes are an integral part of these unaudited financial statements

*Weighted average number of shares used to compute basic and diluted loss per share
for the eleven month period ended November 30, 2010 and for the twelve month period ended December 31, 2009 
are the same since the effect of dilutive securities is anti-dilutive.

(Unaudited)



November 30, 2010 December 31, 2009
(Restated)

Cash Flows From Operating Activities
    Net loss from operations $ (718,057)                        $ (833,713)                         
    Adjustments to reconcile net loss to net cash
       used in operating activities:
Loss on settlement of debt -                                 200,000                          
Increase in accrued expenses 557,400                          607,800                          
       Net cash used in operating activities (160,657) (25,913)

Cash Flows From Investing Activities -                                 -                                  

Cash Flows From Financing Activities
    Net Proceeds from the issuance of common stock 149,100                          30,000                            
    Proceeds from loan payable 8,000                              -                                  
       Net Cash Provided by Financing Activities 157,100 30,000

Net Decrease During the Period (3,557) 4,087
Cash and cash equivalents, Beginning of the period 4,087                              -                                  
Cash and cash equivalent, End of the period $ 530 $ 4,087

Supplemental Cash Flow Information
    Interest Paid $ -                                 $ -                                  
    Income Taxes Paid $ -                                 $ -                                  

Non-Cash Investing And Financing Activities
Stock issued for debt settlement $ -                                 $ 60,000                            

The accompanying notes are an integral part of these unaudited financial statements

Sunrise Consulting Group Inc.
Consolidated Statement Of Cash Flows

For The Eleven Month Period Ended November 30, 2010 And For The Twelve Month Period Ended December 31, 2009
(Unaudited)



Additional 
Paid-in Accumulated Stockholders'

Shares Amount Shares Amount Capital Deficit Equity (Deficit)
Balance as of January 1, 2009 489,000,000     $ 28,409      9,081,433,971        $ 208,750       $ 15,750            $ (84,909)              $ 168,000                 

Capital contribution -                        -                2,200,000,000        90,000         -                      -                         90,000                   

Stock issued for debt settlement -                        -                2,000,000,000        2,000,000    (1,800,000)      -                         200,000                 

Net loss for the year ended December 31, 2009 -                        -                -                              -                   -                      (833,713)            (833,713)                

Balance at December 31, 2009 489,000,000     28,409      13,281,433,971      2,298,750    (1,784,250)      (918,622)            (375,713)                

Capital contribution -                        -                -                              -                   4,100              -                         4,100                     

Stock issued for cash -                        -                2,900,000,000        2,900,000    (2,755,000)      -                         145,000                 

Net loss for the eleven month period ended November 30, 2010 -                        -                -                   -                      (718,057)            (718,057)                

Balance at November 30, 2010 489,000,000     28,409      16,181,433,971      5,198,750    (4,535,150)      (1,636,679)         (944,670)                

Preferred Stock Common Stock

The accompanying notes are an integral part of these unaudited financial statements

Sunrise Consulting Group, Inc.

Statement of Stockholders' Equity/ (Deficit)
For the Period Ended November 30, 2010

(Unaudited)



SUNRISE CONSULTING GROUP INC. AND SUBSIDIARY 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

(UNAUDITED) 
 
 

NOTE 1    ORGANIZATION 
  
Sunrise Consulting Group, Inc. and subsidiary (the “Company” or “We” or “Our”) was 
originally established in 1993, under the laws of the State of Nevada. Our business 
operations consist of premier investment banking and financial services in Asia & Pacific 
Rim, bringing value to small and medium sized companies in Asia. We will also bring 
them Public to the United States. Our services include Mergers and Acquisitions, Trade 
Finances, IPO and Reverse Mergers, Project Funding, Project Financing and Company 
Restructuring.  
 
On April 19, 2010, the Company incorporated another entity “Uniter Power SOLAR, 
Inc.”, under the laws of the State of Nevada, as a 100% owned subsidiary. 
  
The consolidated financial statements include the accounts of Sunrise Consulting Group 
Inc. and its wholly owned subsidiary, United Power Solar, Inc. All significant 
intercompany accounts and transactions have been eliminated in consolidation. 
 
NOTE 2.   SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 
 
Basis of Presentation 
 
The accompanying consolidated financial statements have been prepared in conformity 
with accounting principles generally accepted in the United States of America. The 
accompanying consolidated financial statements have been presented in United States 
Dollars ($). 
 
Use of Estimates 
 
The preparation of consolidated financial statements in conformity with accounting 
principles generally accepted in the United States of America requires management to 
make estimates and assumptions that affect the reported amounts of assets and liabilities 
and disclosure of contingent assets and liabilities at the date of the financial statements 
and the reported amounts of revenues and expenses during the reporting period. Actual 
results could differ from those estimates. 
 
Cash and Cash Equivalents 
 
For purposes of the cash flow statements, the Company considers all highly liquid 
investments with original maturities of three months or less at the time of purchase to be 
cash equivalents. 
 



Basic and Diluted Earnings Per Share 
 
Earnings per share are calculated in accordance with the Statement of Financial 
Accounting Standards No. 128 (SFAS No. 128), "Earnings per share". SFAS No. 128 
superseded Accounting Principles Board Opinion No.15 (APB 15). Net income (loss) per 
share for all periods presented has been restated to reflect the adoption of SFAS No. 128. 
Basic net income (loss) per share is based upon the weighted average number of common 
shares outstanding. Diluted net loss per share is based on the assumption that all dilutive 
convertible shares and stock options were converted or exercised. Dilution is computed 
by applying the treasury stock method. Under this method, options and warrants are 
assumed to be exercised at the beginning of the period (or at the time of issuance, if 
later), and as if funds obtained thereby were used to purchase common stock at the 
average market price during the period. Basic and diluted loss per share were $0.00 and 
$0.00 for the eleven month period ended November 30, 2010 and for the twelve month 
period ended December 31, 2009. 
 
Stock-based compensation 
 
The costs of all employee stock options, as well as other equity-based compensation 
arrangements, are reflected in the consolidated financial statements based on the 
estimated fair value of the awards on the grant date. That cost is recognized over the 
period during which an employee is required to provide service in exchange for the 
award—the requisite service period (usually the vesting period). Stock compensation for 
stock granted to non-employees is determined as the fair value of the consideration 
received or the fair value of equity instruments issued, whichever is more reliably 
measured. 
 
Going Concern 
 
The accompanying consolidated financial statements have been prepared on a going 
concern basis which contemplates the realization of assets and the satisfaction of 
liabilities in the normal course of business. The Company's accumulated deficit was 
$1,636,679 as of November 30, 2010. If the Company is unable to generate profits and is 
unable to continue to obtain financing for its working capital requirements, it may have to 
curtail its business sharply or cease business altogether. 
 
The Company has taken certain restructuring steps to provide the necessary capital to 
continue its operations. These steps included, but were not limited to: 1) focus on services 
to minimize the need for capital at this stage; 2) raising equity financing; 3) continuous 
focus on reductions in cost where possible. 
 
Recent Accounting Pronouncements 
 
In January 2010, FASB issued ASU No. 2010-06 – Improving Disclosures about Fair 
Value Measurements. This update provides amendments to Subtopic 820-10 that requires 
new disclosure as follows: 1) Transfers in and out of Levels 1 and 2. A reporting entity 
should disclose separately the amounts of significant transfers in and out of Level 1 and 



Level 2 fair value measurements and describe the reasons for the transfers. 2) Activity in 
Level 3 fair value measurements. In the reconciliation for fair value measurements using 
significant unobservable inputs (Level 3), a reporting entity should present separately 
information about purchases, sales, issuances, and settlements (that is, on a gross basis 
rather than as one net number). This update provides amendments to Subtopic 820-10 
that clarifies existing disclosures as follows: 1) Level of disaggregation. A reporting 
entity should provide fair value measurement disclosures for each class of assets and 
liabilities. A class is often a subset of assets or liabilities within a line item in the 
statement of financial position. A reporting entity needs to use judgment in determining 
the appropriate classes of assets and liabilities. 2) Disclosures about inputs and valuation 
techniques. A reporting entity should provide disclosures about the valuation techniques 
and inputs used to measure fair value for both recurring and nonrecurring fair value 
measurements. Those disclosures are required for fair value measurements that fall in 
either Level 2 or Level 3. The new disclosures and clarifications of existing disclosures 
are effective for interim and annual reporting periods beginning after December 15, 2009, 
except for the disclosures about purchases, sales, issuances, and settlements in the roll 
forward of activity in Level 3 fair value measurements. These disclosures are effective 
for fiscal years beginning after December 15, 2010, and for interim periods within those 
fiscal years. The Company is currently evaluating the impact of this ASU, however, the 
Company does not expect the adoption of this ASU to have a material impact on its 
consolidated financial statements. 
  
In April 2010, FASB issued ASU No. 2010-13–Stock Compensation. The objective of 
this Update is to address the classification of an employee share-based payment award 
with an exercise price denominated in the currency of a market in which the underlying 
equity security trades. It provides guidance on the classification of a share-based payment 
award as either equity or a liability. A share-based payment award that contains a 
condition that is not a market, performance, or service condition is required to be 
classified as a liability. Under Topic 718, awards of equity share options granted to an 
employee of an entity's foreign operation that provide a fixed exercise price denominated 
in (1) the foreign operation's functional currency or (2) the currency in which the 
employee's pay is denominated should not be considered to contain a condition that is not 
a market, performance, or service condition. 
  
The amendments in this Update affect entities that issue employee share-based payment 
awards with an exercise price denominated in the currency of a market in which a 
substantial portion of the entity's equity securities trades that differs from the functional 
currency of the employer entity or payroll currency of the employee. The amendments 
affect entities that have previously considered such awards to be liabilities because of 
their exercise price. 
  
The amendments in this Update are effective for fiscal years, and interim periods within 
those fiscal years, beginning on or after December 15, 2010. The amendments in this 
Update should be applied by recording a cumulative-effect adjustment to the opening 
balance of retained earnings. The Company is currently evaluating the impact of this 
ASU on its consolidated financial statements. 



  
In July 2010, the FASB issued Accounting Standards Update 2010-20 which amends 
“Receivables” (Topic 310). ASU 2010 20 is intended to provide additional information to 
assist financial statement users in assessing an entity’s risk exposures and evaluating the 
adequacy of its allowance for credit losses. The disclosures as of the end of a reporting 
period are effective for interim and annual reporting periods ending on or after December 
15, 2010. The disclosures about activity that occurs during a reporting period are 
effective for interim and annual reporting periods beginning on or after December 15, 
2010. The amendments in ASU 2010-20 encourage, but do not require, comparative 
disclosures for earlier reporting periods that ended before initial adoption. However, an 
entity should provide comparative disclosures for those reporting periods ending after 
initial adoption. While ASU 2010-20 will not have a material impact on our consolidated 
financial statements, we expect that it will expand our disclosures related to notes 
receivables. 
  
NOTE 3.    ACCRUED EXPENSES 
 
As of November 30, 2010, accrued expenses comprised of the following: 
 
Accrued compensation     $1,104,000 
Accrued auto allowance           60,950 
Other                                                                                       250 
      Total accrued expenses                                           1,165,200  
 
NOTE 4.    CONVERTIBLE NOTE PAYABLE 
 
As of November 30, 2010, the Company had a convertible loan payable of $30,000 
which is non-interest bearing and due on demand. At any time the note holder demands, 
the note is convertible into free trading shares of common stock of the Company at a 
conversion rate of $0.00005.  
 
 
NOTE 5.   STOCKHOLDERS’ DEFICIT 
 
Convertible Series B Preferred Stock 
 
The Company has 600,000,000 authorized convertible series B preferred shares. Each 
preferred share is convertible into one common restricted shares.  
 
As of November 30, 2010, 489,000,000 preferred shares were outstanding. 
 
Common stock 
 
During the eleven month period ended November 30, 2010, the Company issued 
2,900,000,000 shares for $145,000 cash to third parties. 
 
 



 
NOTE 6.   RESTATEMENT 
 
Subsequent to the issuance of the Company's financial statements for the year ended 
December 31, 2009, the management discovered that certain transactions had not been 
accounted for.  Specifically, the compensation payable to certain officers and consulting 
fee payable to a consultant, were not accounted for.  The financial statements for the year 
ended December 31, 2009 have been restated to give effect to the changes. 
 
The effect of the restatements is as follows: 
 
 
Balance Sheet

Reported Restated
Accrued expenses $ -           $ 607,800
Total Liabilities 22,000 629,800

Accumulated deficit (310,822) (918,622)
Total Stockholders' equity/(deficit) $ 232,087 $ (375,713)

Statement of Operations
Reported Restated

Consulting expenses $ -           $ 96,000
Compensation expenses -           511,800
Total operating expenses 25,913 633,713
Loss from operations (25,913) (633,713)
Net loss $ (225,913) $ (833,713)

Statement of Cash Flows
Reported Restated

Net loss from operations $ (225,913) $ (833,813)
Increase in accrued expenses $ -           $ 607,800

Statement of Stockholders' Deficit
Reported Restated

Accumulated Deficit
Net loss for the year ended December 31, 2009 $ (225,913) $ (833,913)
Balance at December 31, 2009 $ (310,822) $ (918,622)

Total Stockholders' Equity/(Deficit) $ 232,087 $ (375,713)  
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Exhibit B 
 

Master Agreement with the Chalays 
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Exhibit C 
 

Articles of Incorporation of Koala Capital Corporation, Inc. 
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Exhibit D 
 

Articles of Merger of Koala Capital Corporation filed with the Nevada Secretary of 
State on August 28, 1995 
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Exhibit E 
 

Certificate of Amendment to Articles of Incorporation filed with the Nevada 
Secretary of State on October 28, 1996
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Exhibit F 
 

Certificate of Amendment to Articles of Incorporation filed with the Nevada 
Secretary of State on June 30, 1997 
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Exhibit G 
 

Certificate of Amendment to Articles of Incorporation filed with the Nevada 
Secretary of State on May 7, 1998 
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Exhibit H 

 
Certificate of Amendment to Articles of Incorporation filed with the Nevada 

Secretary of State on November 30, 1999 
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Exhibit I 
 

Certificate of Amendment to Articles of Incorporation filed with the Nevada 
Secretary of State on May 29, 2007 
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Exhibit J 
 

Certificate of Correction filed with the Nevada Secretary of State on June 18, 2007 
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Exhibit K 
 

Certificate of Amendment to Articles of Incorporation filed with the Nevada 
Secretary of State on October 29, 2007 
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Exhibit L 
 

Certificate of Amendment to Articles of Incorporation filed with the Nevada 
Secretary of State on December 18, 2007 
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Exhibit M 
 

Certificate of Amendment to Articles of Incorporation filed with the Nevada 
Secretary of State on January 11, 2008 
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Exhibit N 
 

Certificate of Designation for Series A Preferred Stock filed with the Nevada 
Secretary of State on January 18, 2008 
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Exhibit O 
 

Amendment to Certificate of Designation After Issuance of Stock filed with the 
Nevada Secretary of State of January 28, 2008 
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Exhibit P 
 

Certificate of Amendment to Articles of Incorporation filed with the Nevada 
Secretary of State on February 19, 2008 
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Exhibit Q 
 

Certificate of Amendment to Articles of Incorporation filed with the Nevada 
Secretary of State on June 16, 2009 
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Exhibit R 
 

Certificate of Amendment to Articles of Incorporation filed with the Nevada 
Secretary of State on June 30, 2009 
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Exhibit S 
 

Certificate of Amendment to Articles of Incorporation filed with the Nevada 
Secretary of State on June 3, 2010 
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Exhibit T 
 

Certificate of Amendment to Articles of Incorporation filed with the Nevada 
Secretary of State on December 29, 2010 
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Exhibit U 
 

Amended and Restated Certificate of Designation for the Series B Convertible 
Preferred Stock filed with the Nevada Secretary of State on January 14, 2011 
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Exhibit V 
 

Amended and Restated Bylaws
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AMENDED AND RESTATED 
BYLAWS 

OF 
SUNRISE CONSULTING GROUP, INC. 

A Nevada Corporation 
 
 

ARTICLE I 
OFFICES 

 
Section 1. Principal Office.  The principal office for the transaction of business of the 

Corporation is hereby fixed and located at 1280 Bison Ave., Suite B9-619, Newport Beach, CA 92660.  The 
location may be changed by the Board of Directors in their discretion, and additional offices may be 
established and maintained at such other place or places, either within or outside of Nevada, as the Board of 
Directors may from time to time designate. 
 

Section 2. Other Offices.  Branch or subordinate offices may at any time be established by the 
Board of Directors at any place or places where the Corporation is qualified to do business. 
 

ARTICLE II 
DIRECTORS - MANAGEMENT 

 
Section 1. Powers, Standard of Care. 

 
A. Powers:  Subject to the provisions of the Nevada Corporations Code (hereinafter the 

“Act”), and subject to any limitations in the Articles of Incorporation of the Corporation relating to action 
required to be approved by the Shareholders, or by the outstanding shares, the business and affairs of the 
Corporation shall be managed and all corporate powers shall be exercised by or under the direction of the 
Board of Directors.  The Board of Directors may delegate the management of the day-to-day operation of the 
business of the Corporation to a management company or other persons, provided that the business and affairs 
of the Corporation shall be managed, and all corporate powers shall be exercised, under the ultimate direction 
of the Board. 
 

B. Standard of Care; Liability: 
 

(i)  Each Director shall exercise such powers and otherwise perform such duties, 
in good faith, in the matters such Director believes to be in the best interests of the Corporation, and with such 
care, including reasonable inquiry, using ordinary prudence, as a person in a like position would use under 
similar circumstances. 

 
(ii) In performing the duties of a Director, a Director shall be entitled to rely on 

information, opinions, reports, or statements, including financial statements and other financial data, in which 
case prepared or presented by: 
 

(a) One or more officers or employees of the Corporation whom the 
Director believes to be reliable and competent in the matters presented, 
 

(b)  Counsel, independent accountants or other persons as to which the 
Director believes to be within such person’s professional or expert competence, or 
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(c)  A Committee of the Board upon which the Director does not serve, 
as to matters within its designated authority, which committee the Director believes to merit confidence, so 
long as in any such case the Director acts in good faith, after reasonable inquiry when the need therefore is 
indicated by the circumstances and without knowledge that would cause such reliance to be unwarranted. 
 

C. Exception for Close Corporation.  Notwithstanding the provisions of Section 1 of this 
Article, in the event that the Corporation shall elect to become a close corporation, its Shareholders may enter 
into a Shareholders’ Agreement.  Said Agreement may provide for the exercise of corporate powers and the 
management of the business and affairs of the Corporation by the Shareholders; provided, however, such 
agreement shall, to the extent and so long as the discretion or powers of the Board of Directors in its 
management of corporate affairs is controlled by such agreement, impose upon each Shareholder who is a 
party hereof, liability for managerial acts performed or omitted by such person pursuant thereto otherwise 
imposed upon Directors; and the Directors shall be relieved to that extent from such liability. 
 

Section 2. Number and Qualification of Directors.  The authorized number of Directors of the 
Corporation shall be at least one (1) but not more than seven (7) until changed by a duly adopted amendment 
to the Articles of Incorporation or by an amendment to this Section 2 of Article II of these Bylaws, adopted 
by the vote or written consent of Shareholders entitled to exercise majority voting power as provided in the 
Act. 
 

Section 3. Election and Term of Office of Directors.  Directors shall be elected at each annual 
meeting of the Shareholders to hold office until the next annual meeting.  Each Director, including a Director 
elected to fill a vacancy, shall hold office until the expiration of the term for which elected and until a 
successor has been elected and qualified. 
 

Section 4. Vacancies. 
 

A. Vacancies on the Board of Directors may be filled by a majority of the remaining 
Directors, though less than a quorum, or by a sole remaining Director, except that a vacancy created by the 
removal of a Director by the vote or written consent of the Shareholders, or by a court order, may be filled 
only by the vote of a majority of the shares entitled to vote, represented at a duly held meeting at which a 
quorum is present, or by the written consent of holders of the majority of the outstanding shares entitled to 
vote.  Each Director so elected shall hold office until the next annual meeting of the Shareholders and until a 
successor has been elected and qualified. 
 

B. A vacancy or vacancies on the Board of Directors shall be deemed to exist in the 
event of the death, resignation or removal of any Director, or if the Board of Directors by resolution declares 
vacant the office of a Director who has been declared of unsound mind by an order of court or convicted of a 
felony. 
 

C. The Shareholders may elect a Director or Directors at any time to fill any vacancy or 
vacancies not filled by the Directors, but any such election by written consent shall require the consent of a 
majority of the outstanding shares entitled to vote. 
 

D. Any Director may resign, effective on giving written notice to the Chairman of the 
Board, the President, the Secretary, or the Board of Directors, unless the notice specifies a later time for that 
resignation to become effective.  If the resignation of a Director is effective at a future time, the Board of 
Directors may, prior to the effective date of a Director’s resignation, elect a successor to take office when the 
resignation becomes effective. 
 

00045048.DOC 

 
2



E. No reduction of the authorized number of Directors shall have the effect of removing 
any Director before that Director’s term of office expires. 
 

Section 5. Removal of Directors. 
 

A. The entire Board of Directors, or any individual Director, may be removed from 
office as provided by the Act.  In such case, the remaining members, if any, of the Board of Directors may 
elect a successor Director to fill such vacancy for the remaining unexpired term of the Director so removed. 
 

B. No Director may be removed (unless the entire Board is removed) when the votes 
cast against removal or not consenting in writing to such removal would be sufficient to elect such Director if 
voted cumulatively at an election at which the same total number of votes were cast (or, if such action is taken 
by written consent, all shares entitled to vote, were voted) and the entire number of Directors authorized at the 
time of the Directors most recent election were then being elected; and when by the provisions of the Articles 
of Incorporation the holders of the shares of any  class or series voting as a class or series are entitled to elect 
one or more Directors, any Director so elected may be removed only by the applicable vote of the holders of 
the shares of that class or series. 
 

Section 6. Place of Meetings.  Regular meetings of the Board of Directors shall be held at any 
place within or outside the state that has been designated from time to time by resolution of the Board.  In the 
absence of such resolution, regular meetings shall be held at the principal executive office of the Corporation. 
 Special meetings of the Board shall be held at any place within or outside the state that has been designated 
in the notice of the meeting, or, if not stated in the notice or there is no notice, at the principal executive office 
of the Corporation.  Any meeting, regular or special, may be held by conference telephone or similar 
communication equipment, so long as all Directors participating in such meeting can hear one another, and all 
such Directors shall be deemed to have been present in person at such meeting. 
 

Section 7. Annual Meetings.  Immediately following each annual meeting of Shareholders, the 
Board of Directors shall hold a regular meeting for the purpose of organization, the appointment of officers 
and the transaction of other business.  Notice of this meeting shall not be required.  Minutes of any meeting of 
the Board, or any committee thereof, shall be maintained as required by the Act by the Secretary or other 
officer designated for that purpose. 
 

Section 8. Other Regular Meetings. 
 

A. Other regular meetings of the Board of Directors shall be held without call at such 
time as shall from time to time be fixed by the Board of Directors.  Such regular meetings may be held 
without notice, provided the time and place of such meetings has been fixed by the Board of Directors, and 
further provided the notice of any change in the time of such meeting shall be given to all the Directors.  
Notice of a change in the determination of the time shall be given to each Director in the same manner as 
notice for such special meetings of the Board of Directors. 
 

B. If said day falls upon a holiday, such meetings shall be held on the next succeeding 
day thereafter. 
 
 
 
 
 

Section 9. Special Meetings/Notices. 
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A. Special meetings of the Board of Directors for any purpose or purposes may be called 

at any time by the Chairman of the Board or the President or any Vice President or the Secretary or any two 
Directors. 
 

B. Notice of the time and place for special meetings shall be delivered personally, by 
telephone, email or by facsimile to each Director or sent by first class mail, charges prepaid, addressed to each 
Director at his or her address as it is shown in the records of the Corporation.  In case such notice is mailed, it 
shall be deposited in the United States mail at least four days prior to the time of holding the meeting.  In case 
such notice is delivered personally, by telephone, email or facsimile, it shall be delivered personally, by 
telephone, email or facsimile at least 48 hours prior to the time of the holding of the meeting.  Any oral notice 
given personally, by telephone, email or facsimile may be communicated to either the Director or to a person 
at the office of the Director who the person giving the notice has reason to believe will promptly 
communicate same to the Director.  The notice need not specify the purpose of the meeting, nor the place, if 
the meeting is to be held at the principal executive office of the Corporation. 

 
Section 10. Waiver of Notice. 

 
A. The transactions of any meeting of the Board of Directors, however called, noticed, 

or wherever held, shall be as valid as though had at a meeting duly held after the regular call and notice if a 
quorum be present and if, either before or after the meeting, each of the Directors not present signs a written 
waiver of notice, a consent to holding the meeting or an approval of the minutes thereof.  Waivers of notice or 
consent need not specify the purposes of the meeting.  All such waivers, consents and approvals shall be filed 
with the corporate records or made part of the minutes of the meeting. 
 

B. Notice of a meeting shall also be deemed given to any Director who attends the 
meeting without protesting, prior thereto or at its commencement, the lack of notice to such Director. 
 

Section 11. Quorums.  A majority of the authorized number of Directors shall constitute a 
quorum for the transaction of business, except to adjourn as provided in Section 12 of this Article II.  Every 
act or decision done or made by a majority of the Directors present at a meeting duly held at which a quorum 
was present shall be regarded as the act of the Board of Directors, subject to the provisions of the Act.  A 
meeting at which a quorum is initially present may continue to transact business notwithstanding the 
withdrawal of Directors, if any action taken is approved by at least a majority of the required quorum for that 
meeting. 
 

Section 12. Adjournment.  A majority of the Directors present, whether or not constituting a 
quorum, may adjourn any meeting to another time and place. 
 

Section 13. Notice of Adjournment.  Notice of the time and place of the holding of an adjourned 
meeting need not be given, unless the meeting is adjourned for more than 24 hours, in which case notice of 
such time and place shall be given prior to the time of the adjourned meeting to the Directors who were not 
present at the time of the adjournment. 
 

Section 14. Board of Directors Provided by Articles or Bylaws.  In the event only one Director is 
required by the Bylaws or the Articles of Incorporation, then any reference herein to notices, waivers, 
consents, meetings or other actions by a majority or quorum of the Board of  Directors shall be deemed or 
referred as such notice, waiver, etc., by the sole Director, who shall have all rights and duties and shall be 
entitled to exercise all of the powers and shall assume all the responsibilities otherwise herein described, as 
given to the Board of Directors. 
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Section 15. Directors Action by Unanimous Written Consent.  Any action required or permitted 

to be taken by the Board of Directors may be taken without a meeting and with the same force and effect as if 
taken by a unanimous vote of Directors, if authorized by a writing signed individually or collectively by all 
members of the Board of Directors.  Such consent shall be filed with the regular minutes of the Board of 
Directors. 
 

Section 16. Compensation of Directors.  Directors, and members as such, shall not receive any 
stated salary for their services, but by resolution of the Board of Directors, a fixed sum and expense of 
attendance, if any, may be allowed for attendance at each regular and special meeting of the Board of 
Directors; provided, however, that nothing contained herein shall be construed to preclude any Director from 
serving the Corporation in any other capacity as an officer, employee or otherwise receiving compensation for 
such services. 
 

Section 17. Committees.  Committees of the Board of Directors may be appointed by resolution 
passed by a majority of the whole Board.  Committees shall be composed of two or more members of the 
Board of Directors.  The Board may designate one or more Directors as alternate members of any committee, 
who may replace any absent member at any meeting of the committee.  Committees shall have such powers as 
those held by the Board of Directors as may be expressly delegated to it by resolution of the Board of 
Directors, except those powers expressly made non-delegable by the Act. 
 

Section 18. Meetings and Action of Committees.  Meetings and action of committees shall be 
governed by, and held and taken in accordance with, the provisions of Article II, Sections 6, 8, 9, 10, 11, 12, 
13 and 15, with such changes in the context of those Sections as are necessary to substitute the committee and 
its members for the Board of Directors and its members, except that the time of the regular meetings of the 
committees may be determined by resolution of the Board of Directors as well as the committee, and special 
meetings of committees may also be given to all alternate members, who shall have the right to attend all 
meetings of the committee.  The Board of Directors may adopt rules for the government of any committee not 
inconsistent with the provisions of these Bylaws. 
 

Section 19. Advisory Directors.  The Board of Directors from time to time may elect one or more 
persons to be Advisory Directors, who shall not by such appointment be members of the Board of Directors.  
Advisory Directors shall be available from time to time to perform special assignments specified by the 
President, to attend meetings of the Board of Directors upon invitation and to furnish consultation to the 
Board of Directors.  The period during which the title shall be held may be prescribed by the Board of 
Directors.  If no period is prescribed, the title shall be held at the pleasure of the Board of Directors. 
 
 ARTICLE III 
 OFFICERS 
 

Section 1. Officers.  The principal officers of the Corporation shall be a President, a Secretary, 
and a Chief Financial Officer who may also be called Treasurer.  The Corporation may also have, at the 
discretion of the Board of Directors, a Chairman of the Board, one or more Assistant Secretaries, one or more 
Assistant Treasurers, and such other officers as may be appointed in accordance with the provisions of 
Section 3 of this Article III.  Any number of offices may be held by the same person. 
 

Section 2. Appointment of Officers.  The principal officers of the Corporation, except such 
officers as may be appointed in accordance with the provisions of Section 3 or Section 5 of this Article, shall 
be chosen by the Board of Directors, and each shall serve at the pleasure of the Board of Directors, subject to 
the rights, if any, of an officer under any contract of employment. 



 
Section 3. Subordinate Officers, Etc.  The Board of Directors may appoint such other officers as 

the business of the Corporation may require, each of whom shall hold office for such period, have such 
authority and perform such duties as are provided in the Bylaws or as the Board of Directors may from time 
to time determine. 
 

Section 4. Removal and Resignation of Officers. 
 

A. Subject to the rights, if any, of an officer under any contract of employment, any 
officer may be removed, either with or without cause, by a majority of the Directors at that time in office, at 
any regular or special meeting of the Board of Directors, or, except in the case of an officer chosen by the 
Board of Directors, by any officer upon whom such power of removal may be conferred by the Board of 
Directors. 
 

B. Any officer may resign at any time by giving written notice to the Board of Directors. 
 Any resignation shall take effect on the date of the receipt of that notice or at any later time specified in that 
notice; and, unless otherwise specified in that notice, the acceptance of the resignation shall not be necessary 
to make it effective.  Any resignation is without prejudice to the rights, if any, of the Corporation under any 
contract to which the officer is a party. 
 

Section 5. Vacancies.  A vacancy in any office because of death, resignation, removal, 
disqualification or any other cause shall be filled in the manner prescribed in the Bylaws for regular 
appointments to that office. 
 

Section 6. Chairman of the Board.  The Chairman of the Board, if such an officer be appointed, 
shall, if present, preside at the meetings of the Board of Directors and exercise and perform such other powers 
and duties as may, from time to time, be assigned by the Board of Directors or prescribed by the Bylaws.  If 
there is no President, the Chairman of the Board shall, in addition, be the Chief Executive Officer of the 
Corporation and shall have the powers and duties prescribed in Section 7 of this Article III. 
 

Section 7. President and Chief Executive Officer.  Subject to such supervisory powers, if any, as 
may be given by the Board of Directors to the Chairman of the Board, if there is such an officer, the President 
along with the Chief Executive Officer of the Corporation shall, subject to the control of the Board of 
Directors, have general supervision, discretion and control of the business and officers of the Corporation.  
The President or the Chief Executive Officer shall preside at all meetings of the Shareholders and, in the 
absence of the Chairman of the Board, or if there be none, at all meetings of the Board of Directors.  The 
President and Chief Executive Officer, jointly, shall have the general powers and duties of management 
usually vested in the office of President and Chief Executive Officer of a corporation, each shall be ex officio 
a member of all the standing committees, including the Executive Committee, if any, and shall have such 
other powers and duties as may be prescribed by the Board of Directors or the Bylaws. 

 
Section 8. Secretary. 

 
A. The Secretary shall keep, or cause to be kept, a book of minutes of all meetings of the 

Board of Directors and Shareholders at the principal office of the Corporation or such other place as the 
Board of Directors may order.  The minutes shall include the time and place of holding the meeting, whether 
regular or special, and if a special meeting, how authorized, the notice thereof given, and the names of those 
present at Directors’ and committee meetings, the number of shares present or represented at Shareholders’ 
meetings and the proceedings thereof. 
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B. The Secretary shall keep, or cause to be kept, at the principal office of the 
Corporation or at the office of the Corporation’s transfer agent, a share register, or duplicate share register, 
showing the names of the Shareholders and their addresses; the number and classes or shares held by each; the 
number and date of certificates issued for the same; and the number and date of cancellation of every 
certificate surrendered for cancellation. 
 

C. The Secretary shall give, or cause to be given, notice of all the meetings of the 
Shareholders and of the Board of Directors required by the Bylaws or by law to be given.  The Secretary shall 
keep the seal of the Corporation in safe custody, and shall have such other powers and perform such other 
duties as may be prescribed by the Board of Directors or by the Bylaws. 
 

Section 9. Chief Financial Officer or Treasurer. 
 

A. The Chief Financial Officer shall keep and maintain, or cause to be kept and 
maintained, in the manner the Chief Financial Officer deems appropriate in the best interest of the 
Corporation, adequate and correct accounts of the properties and business transactions of the Corporation, 
including accounts of its assets, liabilities, receipts, disbursements, gains, losses, capital, earnings (or surplus) 
and shares issued.  The books of account shall, at all reasonable times, be open to inspection by any Director. 

 
B. The Chief Financial Officer shall deposit all monies and other valuables in the name 

and to the credit of the Corporation with such depositaries as may be designated by the Board of Directors.  
The Chief Financial Officer shall disburse the funds of the Corporation as may be ordered by the Board of 
Directors, shall render to the President and Directors, whenever they request it, an account of all of the 
transactions of the Chief Financial Officer and of the financial condition of the Corporation, and shall have 
such other powers and perform such other duties as may be prescribed by the Board of Directors or the 
Bylaws. 
 

ARTICLE IV 
SHAREHOLDERS’ MEETINGS 

 
Section 1. Place of Meetings.  Meetings of the Shareholders shall be held at any place within or 

outside the state of Nevada designated by the Board of Directors.  In the absence of any such designation, 
Shareholders’ meetings shall be held at the principal executive office of the Corporation. 
 

Section 2. Annual Meeting. 
 

A. The annual meeting of the Shareholders shall be held, each year, as follows: 
 

Time of Meeting:  10:00 A.M. 
Date of Meeting:  May 15 

 
B. If this day shall be a legal holiday, then the meeting shall be held on the next 

succeeding business day, at the same time.  At the annual meeting, the Shareholders shall elect a Board of 
Directors, consider reports of the affairs of the Corporation and transact such other business as may be 
properly brought before the meeting. 
 

C. If the above date is inconvenient, the annual meeting of Shareholders shall be held 
each year on a date and at a time designated by the Board of Directors within ninety days of the above date 
upon proper notice to all Shareholders. 
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Section 3. Special Meetings. 
 

A. Special meetings of the Shareholders for any purpose or purposes whatsoever, may 
be called at any time by the Board of Directors, the Chairman of the Board, the President, or by one or more 
Shareholders holding shares in the aggregate entitled to cast not less than 10% of the votes at any such 
meeting.  Except as provided in paragraph B below of this Section 3, notice shall be given as for the annual 
meeting. 

 
B. If a special meeting is called by any person or persons other than the Board of 

Directors, the request shall be in writing, specifying the time of such meeting and the general nature of the 
business proposed to be transacted, and shall be delivered personally or sent by registered mail or by 
telegraphic or other facsimile transmission to the Chairman of the Board, the President, or the Secretary of the 
Corporation.  The officer receiving such request shall forthwith cause notice to be given to the Shareholders 
entitled to vote, in accordance with the provisions of Sections 4 and 5 of this Article, indicating that a meeting 
will be held at the time requested by the person or persons calling the meeting, not less than 35 nor more than 
60 days after the receipt of the request.  If the notice is not given within 20 days after receipt of the request, 
the person or persons requesting the meeting may give the notice in the manner provided in these Bylaws.  
Nothing contained in this paragraph of this Section shall be construed as limiting, fixing or affecting the time 
when a meeting of Shareholders called by action of the Board of Directors may be held. 

 
Section 4. Notice of Meetings - Reports. 

 
A. Notice of any Shareholders meetings, annual or special, shall be given in writing not 

less than 10 days nor more than 60 days before the date of the meeting to Shareholders entitled to vote thereat 
by the Secretary or the Assistant Secretary, or if there be no such officer, or in the case of said Secretary or 
Assistant Secretary’s neglect or refusal, by any Director or Shareholder. 
 

B. Such notices or any reports shall be given personally or by mail or other means of 
written communication as provided in the Act and shall be sent to the Shareholder’s address appearing on the 
books of the Corporation, or supplied by the Shareholder to the Corporation for the purpose of notice, and in 
the absence thereof, as provided in the Act by posting notice at a place where the principal executive office of 
the Corporation is located or by publication at least once in a newspaper of general circulation in the county 
in which the principal executive office is located. 
 

C. Notice of any meeting of Shareholders shall specify the place, the day and the hour of 
meeting, and (i) in case of a special meeting, the general nature of the business to be transacted and that no 
other business may be transacted, or (ii) in the case of an annual meeting, those matters which the Board of 
Directors, at the date of mailing of notice, intends to present for action by the Shareholders.  At any meetings 
where Directors are elected, notice shall include the names of the nominees, if any, intended at the date of 
notice to be presented for election. 
 

D. Notice shall be deemed given at the time it is delivered personally or deposited in the 
mail or sent by other means of written communication.  The officer giving such notice or report shall prepare 
and file in the minute book of the Corporation an affidavit or declaration thereof. 
 

E. If action is proposed to be taken at any meeting for approval of (i) contracts or 
transactions in which a Director has a direct or indirect financial interest, (ii) an amendment to the Articles of 
Incorporation, (iii) a reorganization of the Corporation, (iv) dissolution of the Corporation, or (v) a 
distribution to preferred Shareholders, the notice shall also state the general nature of such proposal. 
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Section 5. Quorum. 
 

A. The holders of a majority of the shares entitled to vote at a Shareholders’ meeting, 
present in person, or represented by proxy, shall constitute a quorum at all meetings of the Shareholders for 
the transaction of business except as otherwise provided by the Act or by these Bylaws. 
 

B. The Shareholders present at a duly called or held meeting at which a quorum is 
present may continue to transact business until adjournment, notwithstanding the withdrawal of enough 
Shareholders to leave less than a quorum, if any action taken (other than adjournment) is approved by a 
majority of the shares required to constitute a quorum. 
 

Section 6. Adjourned Meeting and Notice Thereof. 
 

A. Any Shareholders’ meeting, annual or special, whether or not a quorum is present, 
may be adjourned from time to time by the vote of the majority of the shares represented at such meeting, 
either in person or by proxy, but in the absence of a quorum, no other business may be transacted at such 
meeting. 
 

B. When any meeting of Shareholders, either annual or special, is adjourned to another 
time or place, notice need not be given of the adjourned meeting if the time and place thereof are announced 
at a meeting at which the adjournment is taken, unless a new record date for the adjourned meeting is fixed, or 
unless the adjournment is for more than 45 days from the date set for the original meeting, in which case the 
Board of Directors shall set a new record date.  Notice of any adjourned meeting shall be given to each 
Shareholder of record entitled to vote at the adjourned meeting in accordance with the provisions of Section 4 
of this Article.  At any adjourned meeting, the Corporation may transact any business which might have been 
transacted at the original meeting. 
 

Section 7. Waiver or Consent by Absent Shareholders. 
 

A. The transactions of any meeting of Shareholders, either annual or special, however 
called and noticed, shall be valid as though had at a meeting duly held after regular call and notice, if a 
quorum be present either in person or by proxy, and if, either before or after the meeting, each of the 
Shareholders entitled to vote, not present in person or by proxy, sign a written waiver of notice, or a consent 
to the holding of such meeting or an approval of the minutes thereof. 
 

B. The waiver of notice or consent need not specify either the business to be transacted 
or the purpose of any regular or special meeting of Shareholders, except that if action is taken or proposed to 
be taken for approval of any of those matters specified in Section E of Section 4 of this Article, the waiver of 
notice or consent shall state the general nature of such proposal.  All such waivers, consents or approvals shall 
be filed with the corporate records or made a part of the minutes of the meeting. 
 

C. Attendance of a person at a meeting shall also constitute a waiver of notice of such 
meeting, except when the person objects, at the beginning of the meeting, to the transaction of any business 
because the meeting is not lawfully called or convened, and except that attendance at a meeting is not a 
waiver of any right to object to the consideration of matters not included in the notice.  A Shareholder or 
Shareholders of the Corporation holding at least 5% in the aggregate of the outstanding voting shares of the 
Corporation may (i) inspect, and copy the records of Shareholders’ names and addresses and shareholdings 
during usual business hours upon five days prior written demand upon the Corporation, and/or (ii) obtain 
from the transfer agent by paying such transfer agent’s usual charges for such a list, a list of the Shareholders’ 
names and addresses who are entitled to vote for the election of Directors, and their shareholdings, as of the 
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most recent record date for which such list has been compiled or as of a date specified by the Shareholders 
subsequent to the day of demand.  Such list shall be made available by the transfer agent on or before the later 
of five days after the demand is received or the date specified therein as the date as of which the list is to be 
compiled.  The record of Shareholders shall also be open to inspection upon the written demand of any 
Shareholder or holder of a voting trust certificate, at any time during usual business hours, for a purpose 
reasonably related to such holder’s interest as a Shareholder or as a holder of a voting trust certificate. Any 
inspection and copying under this Section may be made in person or by an agent or attorney of such 
Shareholder or holder of a voting trust certificate making such demand. 
 

Section 8. Maintenance and Inspection of Bylaws.  The Corporation shall keep at its principal 
executive office, or if not in this state, at its principal business office in this state, the original or a copy of the 
Bylaws amended to date, which shall be open to inspection by the Shareholders at all reasonable times during 
office hours.  If the principal executive office of the Corporation is outside the state and the Corporation has 
no principal business office in this state, the Secretary shall, upon written request of any Shareholder, furnish 
to such Shareholder a copy of the Bylaws as amended to date. 
 

Section 9. Annual Report to Shareholders. 
 

A. Provided the Corporation has 100 Shareholders or less, the Annual Report to 
Shareholders referred to in the Act is expressly dispensed with, but nothing herein shall be interpreted as 
prohibiting the Board of Directors from issuing annual or other period reports to Shareholders of the 
Corporation as they deem appropriate. 

 
B. Should the Corporation have 100 or more Shareholders, an Annual Report to 

Shareholders must be furnished not later than 120 days after the end of each fiscal period.  The Annual Report 
to Shareholders shall be sent at least 15 days before the annual meeting of the Shareholders to be held during 
the next fiscal year and in the manner specified in Section 4 of Article V of these Bylaws for giving notice to 
Shareholders of the Corporation.  The Annual Report to Shareholders shall contain a Balance Sheet as of the 
end of the fiscal year, an Income Statement, and a Statement of Cash Flows or similar financial statements as 
the Chief Financial Officer deems appropriate in the best interest of the Corporation, for the fiscal year, 
accompanied by any report of independent accountants or, if there is no such report, the certificate of an 
authorized officer of the Corporation that the statements were prepared without audit from the books and 
records of the Corporation. 
 

Section 10. Financial Statements. 
 

A. A copy of any annual financial statement and any Income Statement of the 
Corporation for each quarterly period of each fiscal year, and any accompanying Balance Sheet of the 
Corporation as of the end of each such period, that has been prepared by the Corporation shall be kept on file 
at the principal executive office of the Corporation for 12 months from the date of its execution, and each 
such statement shall be exhibited at all reasonable times to any Shareholder demanding an examination of 
such statement or a copy shall be made for any such Shareholder. 
 

B. If a Shareholder or Shareholders holding at least 5% of the outstanding shares of any 
class of stock of the Corporation make a written request to the Corporation for an Income Statement of the 
Corporation for the three month, six month or nine month period of the then current fiscal year ended more 
than 30 days prior to the date of the request, and a Balance Sheet of the Corporation at the end of such period, 
the Chief Financial Officer shall cause such statement to be prepared, if not already prepared, and shall 
deliver personally or mail such statement or statements to the person making the request within 30 days after 
the receipt of such request.  If the Corporation has not sent to the Shareholders its Annual Report for the last 
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fiscal year, this report shall likewise be delivered or mailed to such Shareholder or Shareholders within 30 
days after such request. 
 

C. The Corporation also shall, upon the written request of any Shareholder, mail to the 
Shareholder a copy of the last annual, semi-annual or quarterly Income Statement which it has prepared and a 
Balance Sheet as of the end of such period.  This quarterly Income Statement and Balance Sheet referred to in 
this Section shall be accompanied by the report thereon, if any, of any  independent accountants engaged by 
the Corporation or the certificate of authorized officer of the Corporation such that financial statements were 
prepared without audit from the books and records of the Corporation. 
 

Section 11. Annual Statement of General Information.  The Corporation shall, in a timely 
manner, in each year, file with the Secretary of State of Nevada, on the prescribed form, the statement setting 
forth the authorized number of Directors, the names and complete business or residence addresses of all 
incumbent Directors, the names and complete business or residence addresses of the Chief Executive Officer, 
Secretary and Chief Financial Officer, the street address of its principal executive office or principal business 
office in this state and the general type of business constituting the principal business activity of the 
Corporation, together with a designation of the agent of the Corporation for the purpose of the service of 
process, all in compliance with the Act. 
 
 ARTICLE V 
 AMENDMENTS TO BYLAWS 
 

Section 1. Amendment by Shareholders.  New Bylaws may be adopted or these Bylaws may be 
amended or repealed by the vote or written consent of holders of a majority of the outstanding shares entitled 
to vote; provided, however, that if the Articles of Incorporation of the Corporation set forth the number of 
authorized Directors of the Corporation, the authorized number of Directors may be changed only by 
amendment to the Articles of Incorporation. 
 

Section 2. Amendment by Directors.  Subject to the rights of the Shareholders to adopt, amend 
or repeal the Bylaws, as provided in Section 1 of this Article V, and the limitations of the Act, the Board of 
Directors may adopt, amend or repeal any of these Bylaws other than an amendment to the Bylaws changing 
the authorized number of Directors. 
 

Section 3. Record of Amendments.  Whenever an amendment or new Bylaw is adopted, it shall 
be placed in the corporate book of Bylaws with the original Bylaws, in the appropriate place.  If any Bylaw is 
repealed, the fact of repeal with the date of the meeting at which the repeal was enacted or written assent was 
filed shall be stated in the corporate book of Bylaws. 
 

ARTICLE VI 
 MISCELLANEOUS 
 

Section 1. Shareholders’ Agreements.  Notwithstanding anything contained in this Article VI to 
the contrary, in the event the Corporation elects to become a close corporation, an agreement between two or 
more Shareholders thereof, if in writing and signed by the parties thereto, may provide that in exercising any 
voting rights, the shares held by them shall be voted as provided therein or in the Act, and may otherwise 
modify the provisions contained in Article IV, herein as to Shareholders’ meetings and actions. 
 

Section 2. Effect of Shareholders’ Agreements.  Any Shareholders’ Agreement authorized by 
the Act, shall only be effective to modify the terms of these Bylaws if the Corporation elects to become a 
close corporation with the appropriate filing of an amendment to its Articles of Incorporation as required by 
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the Act and shall terminate when the Corporation ceases to be a close corporation.  Any other provisions of 
the Act or these Bylaws may be altered or waived thereby, but to the extent they are not so altered or waived, 
these Bylaws shall be applicable. 
 

Section 3. Subsidiary Corporations.  Shares of the Corporation owned by a subsidiary shall not 
be entitled to vote on any matter.  
 

Section 4. Accounting Year.  The accounting year of the Corporation shall be fixed by 
resolution of the Board of Directors. 
 

Section 5. Form.  The corporate seal shall be circular in form, and shall have inscribed thereon 
the name of the Corporation, the date of its incorporation, and the word “Nevada” to indicate the Corporation 
was incorporated pursuant to the laws of the State of Nevada. 
 



 CERTIFICATE OF SECRETARY 
 

I, the undersigned, certify that: 
 

I am the duly appointed and acting secretary of Sunrise Consulting Group, Inc., a Nevada 
corporation; and 
 

The foregoing Amended and Restated Bylaws, consisting of 12 pages, are the Bylaws of this 
Corporation as adopted by the Board of Directors in accordance with the Nevada Business Corporation Act 
and that such Bylaws have not been amended and are in full force and effect. 
 

IN WITNESS WHEREOF, I have subscribed my name and affixed the seal of this Corporation on 
February 2, 2011. 

 
 
 

        /s. Raymond Chin   
 Raymond Chin, Secretary 
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Exhibit W 
 
 

CERTIFICATION OF CHIEF EXECUTIVE OFFICER 
 
 
I, Raymond Chin, certify that: 

 
1. I have reviewed this disclosure statement of Sunrise Consulting Group, Inc. (the 

“Company”); 
 
2. Based on my knowledge, this disclosure statement does not contain any untrue 

statement of a material fact or omit to state a material fact necessary to make the 
statements made, in light of the circumstances under which such statements were 
made, not misleading with respect to the period covered by this disclosure 
statement; and  

 
3. Based on my knowledge, the financial statements, and other financial information 

included or incorporated by reference in this disclosure statement, fairly present in 
all material respects the financial condition, results of operations and cash flows 
of the Company as of, and for, the periods presented in this disclosure statement. 

 
 
 
Dated:  February 2, 2011  /s/ Raymond Chin  
 By: Raymond Chin 
 Its: Chief Executive Officer 
 



 G - 1 

Exhibit X 
 

CERTIFICATION OF CHIEF FINANCIAL OFFICER 
 
 
I, Raymond Chin, certify that: 

 
1. I have reviewed this disclosure statement of Sunrise Consulting Group, Inc. (the 

“Company”); 
 
2. Based on my knowledge, this disclosure statement does not contain any untrue 

statement of a material fact or omit to state a material fact necessary to make the 
statements made, in light of the circumstances under which such statements were 
made, not misleading with respect to the period covered by this disclosure 
statement; and  

 
3. Based on my knowledge, the financial statements, and other financial information 

included or incorporated by reference in this disclosure statement, fairly present in 
all material respects the financial condition, results of operations and cash flows 
of the Company as of, and for, the periods presented in this disclosure statement. 

 
 
 
Dated: February 2, 2011  /s/ Raymond Chin  
 By: Raymond Chin 
 Its: Chief Financial Officer 
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