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The undersigned incorporator hereby files thesa Articles of Incorporation in order
to form a corporation under the laws of the State of Florida,

ARTICLE L
ame of tan

The name of this Corporation shall he TRANSCOAL MANAGEMENT, INC.

ARTICLE II,
Natyre of Buginegs

The genersl nature of the business and activities to be transacted and carried on
by this Carhoration are as follows:

(a) Including but not limited to providing management gervices to TRANSGCOAL
ENERGY PURIFICATION CO., L.L.C.

{b) To enter into and perform contracts of every sort and description, with any
person, firm, asscciation, corporation, municipality, county, state, nation or other body
pelitic, or with any colony, dependency or agency of any of tha foregoing,

{c} To borrow monay, te lend money and extend cradit, without fimit in either case
as to amount, in such amounis as the Board of Diractors may from time to time determine;
to guarantes and act as surety with tespect to the debie of any other person, firm,
assoclation or corporation for any purpose and with or without consideration; and to secure
apy diract or contingent indebtedness of the Corporation by the axecution and delivery of
mortgages, pledges, assignments, transfers in trust or other Instruments appropriate for
encumbering any or ali proparty of the Corparation, or any interest therein,

(d} To acquire, by purchase, merger or otherwise, all or any part of the goodwill,
rights, property and business of any person, firm, associatian of corperation: in connection
therewith to assume liabilities of any person, firm, association or carporation and, in
congideration of any such acquisition, to pay casl, to deliver stock, bonds, other securities
or property of any other kind,

{e) To issue, execute, deliver, guarantes, endorse, purchase, hold, sell, transfer,
morigage, pledge, assign and otherwise deal in and with shares of capital stock, bonds,
dabantures, other evidences of indebtedness and any and all other securities of any
description craated, issued or delivered by this Corporation or by any other corporation,
asscciation, person of firm of the State of Florida or of any other state or hations and, while
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pwner theraof, to exercise, to the extent permitted by law, ail the rights, powers, and
privileges cof ownership including, without fimitation, the right to vote stock or other
securities having voting rights.

(f) Ingeneral, to carry on any business and to have and exercise all of the powars
conferred by the laws of the State of Florida and to do any or all of the things hersinbefore
et forth as principal, agen, or otherwise, sither alone or in conjunction with others, in any
part of the world,

{@) To perform every act necessary or proper for the accomplishment of the objects
and purposes enumersted or for the protection and bensfit of the Comporation.

(h} The objects and purposes specified in the foregoing clausas of this Article shall,
uriless expressly limited, not be Imited or restricted by referance to, or inference from, any
provision in this or any other Article of these Articles of Incarporation, shall be regarded as
independent cbjects and purposes and shall be construed as powars as well a3 objects
and purposes,

ARTICLE 11,
Stock

The authorized capital stock of this Corporation shall consist of 10,000 sharas of
Comman Stock with a par value of $1.00 per share. The stock of the Corporation shall be
issued for such consideration as may be determined by the Board of Directors but nof less
than parvalue, Sharaholders may enter into agreemants with the Corporation orwith each
other to control or restrict the transfer of stock and such agreements may take the form of
options, rights of first refusal, put and sell agreements or any other lawful form of
agreemeant,

ARTICLE V.
incerporator

The nams and sireet address of the Incorporator of this Corporation, is as follows:
Roy D. Opponheim, Esyg.
1290 Weston Road, Sulte 300
Weston, FL 33328

ARTICLE V.
Term ¢f Corporgte Existonce

This Torporation shall axist perpetually unless dissoived according to law.
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The street addrass of the initial Registered Office of this Corporation in tha State of
Florida shall be 1280 Weston Road, Suite 300, Ft. Lauderdale, FL 33331. The nams of
the initial Registerad Agent of thia Corporation at the sbove address shall be Legal
Infurmation Sarvices, Inc. The principal place of business of the corporation is 6245 North
Federal Highway, Suite 300, Fort Laudordeale, Florita 333082,

ARTIGLE VI,
Number of Directors

The business of this Corporation shali be mansged by a Board of Directors
cansisting of not fawer than threa persang, the exact number to be determined from time
o time in accordance with the By-Laws.

ARTICLE Vill
\nitial Epard ir i)

The names &nd stree! addressas of the membars of the initlal Board of Dirgstars of
this Corporation, who shall hold office until the first Annugal Meeting of Shareheiders, and
thereafier until their succassors are slacted are as follows:

Bruce Nager
8245 North Federal Highway
Suite 300
Fort Laudsrdale, Florida 33308

Dr. Jerry Morof
2749 indian Mound Road
Bloomfiald Hilla, M! 48301

Leo P. Sklar

7288 Gatesida Drive
Boca Raton, Florida 33486

ARTICLE I1X,
Officars
Tha corporation shall have a President, a Secretary and a Treasurer and may have
additional and assistant officers inciuding, without iimiation thersto, a Chairman of the
Beoard of Directors, one of more Vice Prasidents, Assistani Secretaries and Assistant
Treasurers, A person msy hold more than ane office.

ARTICLE X.
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By-Laws

The Beard of Directors shall adopt By-Laws for the Corporation. The By-Laws may
be amended, altered or rapealed by the sharsholtars or Directors in any mannar permitied
by the By-Laws.

ART!CLE X1,
ansacti hi ar re ln

(8} No contract or other trangsction between the Corporation and one or mora of
its Directors or officers, or between the Corporation and any other corporation, firm, or
entity in which one or more of the Comporation's Directors or officars are Directors of
officars, or have a financial interest, shall be void or vgidable e solely bacause such
relationship or interest, or aclely because such Diractors or ¢fficers is pregent at or
participates in the meeting of the Board of Directors or a committee theraof which
muthorizes, approves, of ratifies such contract or transaction, or sclely because his or their
votas are counted for such purpose, i

{1) The fact of such relaticnship or interest is disclosed or known {o the
Board of Directors or the commitlee which authorizes, approves or ratifies the contract or
transaction by a vote or consent suffigiant for the purpose without countmg the votes or
consents of such inferested Director or Dirsctors; or

{2) The facts of such relationship or interest i disclosed «r Known to the
shareholders entitled to vote thereon, and they authorize, approve, or ratify such contract
or transaction by & vote or written consent; or

{3} The contract or transaction is fair and reasonabie as to the Corporation
at the lime it I8 authorized by the Roard of Diractars, a commitiee thersof, or ths
shareholdars.

{b} Common or interasted Directors may be counted in determining the presence
of & quotum at a meeting of the Board of Directors or of a committee theraof which
authorizes, approves, or ratifies such contract or transaction.

ARTICLE Xit,
Einancial Information

The Corporation shail not be requived to prepare and to provide & balance sheetand
a profit and loss statement to its sharaholders. Nor shall the corporation be required to file
& balance sheet or a profit and loss statement in its Ragistered Office. This provision shalf
be deemad to have been ratified by the shareholders each year hereafter uniess a
resoiution to tha confrary has been adupted by the shareholders.
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ARTICLE Xl
Amendment

These Articles of incarporation may be amended in any manner now and hereafer
pravided for by law and all righis conferred upon shareholders hereunder are granted
subject to this reservation.

ARTICLE Xiv.
Commert of Comorate Exjstance

The existence of this Corperation shall, in accordanee with the provisions of Florida
iaw, commence on the date these Articles are filed with the Secretary of State of ths State
of Florida.

IN WITNESS WHEREOQF, the undersigned, being the ofiginal subscribing
incorporator to the foregoing Articles of Incorporation, has hereunto get her hand and sesl

this O day of June, w
T )

y D. OpPenheim{Bsq.
Incorporator

STATE OF FLORIDA )
COUNTY OF BROWARD )

1 HEREBY CERTIFY that on this day personally appeared beforg me, the
undersigned authority, Roy D. Oppenheaim, Esq., to rme well known and well known to me
io be tha person who executed the forageing instrument and acknowledged before me that
ho exacuted the same freely and voluntarily for the uses and purposes therein set forth and
expressad.,

IN WITNESS WHEREOF, | have heraunto sef my heid? aftixed my official seal
on this i3 day of June, 2003, - Y
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f & orida at Large

-{ Cér;f;;gsslcn Expiras:
(SEAL)
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}éﬁwﬁﬁﬁ MY COMMISSICH # DO 170048
‘o EXPIREL.: Decenid 8, 2008
{ A Dovsginl Thus ooty Public Urtimwden

- Spi:ET  £0RZ-82-hMNE

23 °d



@ d TBini

HO E

74 TE DESI
ANDP REGISTERED OFFICE
In compliance with Florida Statutes Sections 48.091 and 807.0501, the following is
submittad:

TRANSCOAL MANAGEMENT, INC. degiring to organize as g corparation under
the lawe of the State of Florida, has designaied 1290 Westor Road, Suite 300, Ft

Laudardale, FL. 33331, as is inftial Registered Office and has named Lagdal information
Services, inc., located at said address as i&%:ﬁemd Ag )

D.Op i

A /”O

Having besn named Registered Agent for the sbove stated corporation, at the
designated Registered Office, the undersigned hereby accepts said appointment and
agrees fo comply with the provisions of Fiorida Statutes Section 48,081 reiative 10 keeping
open said office,

a3id
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