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State of Delaware

Office of the Secretary of State ..

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HERERY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:
A NEVADA CORPORATIOCN,

"SUN COAST HOLDINGS, INC.",
UNDER THE NAME OF

"SUN COAST INDUSTRIES, INC."

WITH AND INTO
A CORPORATION ORGANIZED AND

"SUN COAST INDUSTRIES, INC.",
EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED

AND FILED IN THIS OFFICE THE EIGHTEENTH DAY OF AUGUST, A.D.

1998, AT 4 O’'CLOCK P.M.

o,

Edward |. Freel, Secretary of State

AUTHENTICATION:
0880785 8100M Datp. 9672209
991134096 04~06-99
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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
SUN COAST HOLDINGS, INC.
WITH AND INTO

SUN COAST INDUSTRIES, INC.

Pursuant to Section 253 of the

General Corporation Law of the State of Delaware

SUN COAST INDUSTRIES, INC, a Delaware corporation (the
"Corporation") does hereby certify:

FIRST: That the Corporation was incorporated, under the name
Anserobic Energy Systems, Inc., on October 19, 1979 pursuant 10 the General
Corporation Law of the State of Delaware.

SECOND: That the Corporation owns one hundred percent of the
issued and outstanding shares of the common stock, $.01 par value per share (the
"Common Stock”) of Sun Coast Holdings, Inc., a Nevada corporation (hereinafier,
"Holdings"). The Common Stock constitutes the only outstanding class of capital
stock of Holdings.

THIRD  That the Corporation by resolutions of its Board of Directors
duly adopted by writien consent in lieu of a meeting, dated July 15, 1998 (the
"Resolutions"), determined, among other things, to merge Holdings with and into the
Corporation with the Corporation as the surviving corporation (the "Merger"), and
authorized the Merger upon the terms and subject to the conditions set forth in the
Resolutions. A true copy of the Resolutions are set forth in Exbibit A attached hereto
and such resolutions have not been modified or rescinded and remain in full force and
effect on the date hereof.

FOURTH. That the name of the corparation surviving the Merger
(the "Surviving Corporation”) is "Sun Coast Industries, Inc.”

67083.02-5an FronciscoSIA

STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 04:00 PM 08/18/1998
981323982 — 0880785
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FIFTH. That the Certificate of Incorporation of the Corporation shall
be the Certificate of Incorporation of the Surviving Corporation,

SIXTH: That the Merger shall become effective upon the filing of this
Certificate of Ownership and Merger with the Secretary of the State of the State of
Delaware.

67083.02-5an FranciscoS1A 2
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IN WITNESS WHEREQF, Sun Coast Industries, Inc has caused this
Certificate of Ownership and Merger to be executed in its corporate name by its
Secretary, this 28th day of July, 1998.

SUN COAST USTRIES, INC,

C.(Xd.e0f

Name: (lawrence C. Caidwell
Title; Secretary

O0ETDRE . 02-San FrangiscoS1A 3
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EXHIBIT A

ACTION BY WRITTEN CONSENT
OF
THE BOARD OF DIRECTORS
OF
SUN COAST INDUSTRIES, INC,
The undersigned, being all the members of the Board of Directors (the

"Board"} of Sun Coast Industries, Inc , a Delaware corporation (the “Corporation"),
acting pursuant to Section 141(f) of the General Corporation Law of the State of
Delaware (the *“DGCL"), hereby adopt, by this written consent, the following
resolutions with the same force and effect as if they had been unanimously adopted at
a duly convened meetmg of the Board and direct that this written consent be filed

with the minutes of the proceedings of the Board:

WHEREAS, the Board of Directors of the Corporation deems
it adwvisable and in the best interests of the Corporation and its stock-
holders that the Corporation enter into and consummate a merger (the
"Merger") of Sun Coast Holdings, Inc., a Nevada corporation and
wholly owned subsidiary of the Corporation (hereinafter, "Holdings™),
with and into the Corporation, with the Corporation as the surviving
carporation,

NOW, THEREFORE, IT IS RESOLVED, that the Corpora-
tion be, and 1t hereby is, authorized and empowered to enter into and
consummate the Merger, pursuant to which, among other things, (1)
Holdings will be merged with and into the Corporation pursuant 1o
Section 253 of the General Corporation Law of the State of Delaware
(the "DGCL") and Section 92A.180 of the General Corporation Law
of the State of Nevada (the "NGCL"); (1) the name of the corporation
surviving the Merger shall be "Sun Coast Industries, Inc.”; and (iii) the

§7096 01-5an FrancissoSIA
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Centificate of Incorporation of the surviving corporation shall be the
Centificate of Incorporation of the Corporation, ¢ach of such actions
being hereby approved and adopted; and it is further

RESOLVED, that the Chief Executive Officer, President, any
Vice President and Secretary of the Corporation be, and each of them
acting singly hereby is, authorized, in the name and on behalf of the
Corporation, to execute and file, or cause to be filed, an appropnate
Ceruficate of Ownership and Merger to effect the Merger with the
Secretary of State of the State of Delaware and vhe Secretary of State
of the State of Nevada in accordance with the DGCL and the NGCL,
respectively, and to make, execute, deliver and file at the appropriate
time such other instruments and documents as may be necessary or
desirable to consummate the Merger pursuant to the DGCL and the
NGCL, respectively, and it is further

RESOLVED, that the Chief Executive Officer, President, any
Vice President and Secretary of the Corporation be, and each of them
acting singly hereby is, authorized and directed to take all such other
actions, 10 cause 10 be prepared and filed all such documents, to make
all expenditures and to execute all instruments deemed by any of them
to be necessary or appropriate for carrying out the intents and pur-
poses of each and all of the foregoing resolutions, and that the perfor-
mance of such acts by them shall be conclusive evidence of the ap-
proval thereof and the authority therefor by and from the Corporation;
and it is further

RESQLVED, that any actions taken by any officer of the
Corporation on or prior to the date of thus Action By Written Consent
that are within the authority conferred by any of the foregoing resolu-
tions be, and each of them hereby is, ratified, confirmed and approved
in all respects as the acts and deeds of the Corporation.

67096.01 -San FrimsiscaSi A 2
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IN THE C."FICE OF THE
QECRETARY OF STATE OF THE

STATE OF NEVADA
AUG 1 81993 ARTICLES OF MERGER OF
v LAY -5 SUN COAST HOLDINGS, INC.
DEAN HELLER, SECRETARY OF STA™™ INTO
SUN COAST INDUSTRIES, INC.

FIRST: Sun Coast Industries, Inc. (hereinafier referred to as the
*Parent Entity”), an entity of the jurisdiction of Delaware, owns all of the outstanding
shares of common stock, par value $.01 per share (the “Common Stock”) of Sun
Coast Holdings, Inc. (hereinafter referred to as the “Subsidiary Entity”), an eatity of
the jurisdictior of Nevada, the laws of which permit this merger. The Common Stock
constitutes the only outstanding class of capital stock of the Subsidiary Entity.

SECOND: A Certificate of Ownership and Merger (the "Certificate of
Merger”) was adopted by unanimous written consent in lieu of a meeting, dated July
16, 1998, of the board of directors of the Patent ExtywhereDy the Saoadiary Baty Y <Y
is to be merged into the Parent Eatity, with the Parent Entity as the surviving corpo-
ration. A true and correct copy of such consent is set forth in Exhibit A attached
hereto and the resolutions set forth in such consent have not been modified or
rescinded and remain in full force and effect as of the date bereof.

THIRD: Approval of the owness of the Parent Entity and Subsidiary
Entity was not required.

FOURTH: The complete executed Plan of Merger is on file at the
place of business of the Parent Entity located at 2700 S. Westmoreland Avenue,

67243.01-Saa FrancisceS1A
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Dallas, Texas 75233, and 3 copy of the plan will be furnished by the Parent Entity, on
reqummdwiﬂuneost.tomyownmofwmﬁtywhichisapanytotﬁ{w.

FIFTH: The Subsidiary Entity herewith appoints the Secretary of State
of the State of Nevada as its agent for service of process. Copics of process may be
sent by the Secretary of State to Sun Coast Industries, Inc., c/o Kerr Group, Inc.,
500 New Holland Avenue, Lancaster, Pennsylvania 17602, Attn: Lawrence Caldwell.

SIXTH: Parent Entity, as the sole stockholder, has agreed to waive its

dissenter’s rights under Section 92A.380 of the NGCL, pursuant to the cestificate of
waiver attached hereto as Exhibit B.

$T243,01-8an FrnchacoSIA 2
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Name: Lawrence Caldwell
Title: President

By

Name: Gregory P. Spivy
Title: Secrotary ‘
Satcof_pepnsvivania = ) |
)]
Mofm )
On__ July 29, 1998 , persoually appcared before me, a Notary Public,

—Lxrepce C. Coldwell
(Narnes of persons signing document)

who acknowledged that they executed the above instrument.

Mo, 4
Sagmﬂa of Notary Public

(NOTARY STAMP OR SEAL)
Notartad Seal
e S B,
67203.01-3un FrancisceSIA 3 |
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State of_(al'fornia,

Camwof.&nﬂmm__))“

3226582919  P.685.87

SUN COAST HOLDINGS, INC.

By

Name: Lawrence Caldwell
Title: President

AN
B
Name: .
Title: Secretary

On S}Q;Q& 1298 _, personally appeared before me, a Notary Public,

Giresprsy £ Spivey
V" (Names of persons signing documens)

who acknowledged that they executed the above instrument.

(NOTARY STAMP OR SEAL)

67243,01-3mm FrancaS1A
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EXHIBIT A
T0
CERTIFICATE OF OWNERSHIP AND MERGER
MERGING SUN COAST HOLDINGS, INC.,
WITH AND INTO
SUN COAST INDUSTRIES, INC.

Certified Resolutions of the Board of Direciors of
Sun Coast Industries, Inc.
(hereinafter referred to as

the "Corporation”)

WHEREAS, the Board of Directors of the Corporation deems it
advissblc and in the best interests of the Corporation and its stockholders that the
Corponﬁonmuhtomdwmmoamw(tb'um’)of&mw
Holdngs.lnc.,aNendncorponﬁmmdwhoﬂyowuedmbddiuyofﬂ:eCupmﬁm
(hereinafter, “Holdings"), with and into the Corporation;

NOW, THEREFORE, IT IS RESOLVED, that the Corporation be,
and it hereby is, authorized and empowered to enter into and consummate the
Merget.pummttoﬁich,monsotbaﬂings,ﬁ)ﬂoldinpwilbemagedwhhmd
imotheComonﬁorLﬁththeCorponﬁonutheaniq:corponﬁon,mw
Section 253 of the General Corparation Law of the State of Delaware (the "DGCL")
andSucﬁon?ZA.lﬂOofﬂnGumalCorpouﬁonLawoftthmoomeda(the
"NGCL');('u)themmofﬂ)ccuponﬁonmivimtbeMugu shall be "Sun Coast
Industﬁu.lnc.”;md(ﬁi)tho&rﬁﬁcateofhco:ponﬁonoﬂhewvivhg corporation
shajl be the Certificate of Incorporation of the Corporation, each of such actions
being hereby approved and adopted; and it is finther

RESOLVED, that the Chief Executive Officer, President, any Vice
PmsidemmdSewetuyoftheCorponﬁonbc,andmhofthunacﬁngshglybacby
igauﬁaoﬁzed,inﬂlemmemdonbdnlfoftheCorponﬁon,tomemdﬂe,or
cause to be filed, an appropriate Certificate of Ownership and Merger 10 effect the
Merger with the SecrewyofSutcoftheSnwofDdlwnrundtheSecam-yof

67054.01-8um PramcieseSI A
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State ~f the State of Nevada in accordance with the DGCL and the NGCL, respec-
tively, and to make, execute, deliver and file at the appropriate time such other
instnmnents and documents as may be necessary or desirable to consummate the
Merger pursuart to the DGCL and the NGCL, respectively; and it is further

RESOLVED, that the Chief Exeautive Officer, President, any Vice
President and Secretary of the Corporation be, and each of them acting singly hereby
is, suthorized and directed to take all such other actions, to cause to be prepared and
filed all such documeats, to make all expenditures and to execute all instruments
deemed by aty of them to be necessary or appropriate for carrying out the intents and
purposes of each and all of the foregoing resolutions; and that the performance of
such acts by them ahall be conclusive evidence of the approval thereof and the
-nhmkythmﬁrbymdﬁunthecorpomionindhi;ﬁmhu

RESOLVED, that any actions taken by any officer of the Corporation
on or prior to the date of this Action By Written Consent that are within the authority
conferred by any of the foregoing resolutions be, and cach of them bereby is, ratified,
confirmed and approved in all respects as the acts and deeds of the Corporation.

$70%4.01-3an Frashesf 1A 2
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