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OC ANA 
Energy ComPany 

Hr. Chris Yeakel 

Federal Energy Regulatory Commission 

888 first Street, NE 

Wasl~ngton, DC 20426 

ORIGINAL 

July 3, 2006 
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RE: Rmluest for Additional Zmrm'matlon Project No. 1 2 1 6 4 0 0 0 -  New l t l m l x h l r l / N I l ~ l  
Project No, 12ei~S-000- New York 
Project No. 12670-000-  14ame~d~let~ 

P r o ~  No. 121MMI-000- Na/ne 

Project No. 1261MI*-000- Maline 

Dear Mr. Yeakel: 

Endosed please find our responses to your request for additional information regarding the TE-Cs for 

the Portsmouth Area, Astoria, Cape and Islands, Kennebec, and Penobsc~ Tidal Energy Projects as 

pf~vlously subfllltted by the TECS. 

(1) ArUcles of organlzaUon for eacfl of the TECs are attached hereto. 

(2) The names and Utles of the o4rflcers and members of each TEC are Identical as follows: 

Director(s) - Hike Hoover 

Secn~ary and Treasurer - Mike Hoover 

100% Shareholder - Oceana Energy Company 

(3) Copies of the state-Issued ceflJflcatlons showing the date each TEC was officially recognized In the 

state It was create(I are atmchecl hen~o. 

(4) State-issued ~ t l o n $  showing ~ each TEC Is still In existence and in ~ standing are 

atteched hereto. 

I7115 ~ AV~ NW, W l d d ~ 0 ~  0C 20036 
202.494.9232 I 202.~.6406 
r ~ l e o v m t < a e  ser~.cem 
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OC ANA 
Energy Company 

(s) All TECs are owned by and affiliated with Oceana Energy Company, a Delaware corporaUo~ 

headquartered in Washington, DC. The name and addnBss of Oceana's r~-g~L, red agent is the 

Delaware Company, USA, Naarrtsn's Building, Suite 206, 3501 Silverside Rd., Wllmtngl~n (New 

Castle County), OE 19810. The ~ t e  of Incorporation of Oceana Energy Company (as 

amended and restated) Is attac~ed hereto. 

The pe~son~ ~e~*  h~d e . ,  ~ ,o~n~ man~ement ~ * ~  oceana, as ~ n ~ o ~  ane o~:m:  

~ m e  /~e 

William A. Nltze 63 

I~lnlel E. Power, 1I] 62 

Mk~aet J. Hoove~ 28 

Jo~m C. To139tng, Jr. 63 

Pos~on 

Chafnnan 

President and C~lef Tedmology Officer; D~mctor 

Seo~ary, T~asurer, and Gener~ Counsel; D~rec~or 

C~recmr 

William A. NItlze se~es as Chairman of Grtdpoint, the Climate Institute, the C-aiapagos 

Conservancy and Ooeana Energy Company. He founded th4e Gemstar Gro~JD, a non-pc~ftt that 

developed market-based approaches to global en~mflment~ ~ ,  and served as Its President 

from 2001 to 2005. Prior to Gemstar, 8~11 served as Assistant Admlnistra~0r for ]nternaUonal 

AcUvlbes at the Environmenl~! ~ Agency (1994-2001) and as Deputy As~stant Se~etary o¢ 

State for Envifonm~lt In the Reagan and Bush ~Klmintsl]'atlons (1987-1990). Before public service, 

he spent f~nteen years at the Mobil Oil ~ (1974-1987) wfiere he served as Assistant 

G~nerat Counsel, Exit=ration & ProducJno DIvtsJon, and General Counsel, Nob, .lapan. Bill hotds B.A. 

degrees from Harvard College and Wadham College, Oxford, and a ).D. from Harvard Law Scho~. 

Dan Power has worked for the past t~lrty yw~s In the eneroy, envlronment and engineering fSek~. 

AS an Air Force ~Ineer lng o ~ ,  he r ~ K ~ l l y  supervised the Air Foroe's 1311o¢ Energy 

C o ~ s ~  ] n v e s ~ n t  Program that was later i m l ~  across the D ~ r ~ t  of Defense. 

He has worked overseas in C~Ina, s ~ 0 e a r t ~  an effort to encourage a Ore~nlng of U n l ~  Nations 

facflfth~, and served off ~e Board of the C31mate Inst~ute for twenty years. More ~ ,  ~ n  ~ 

relationships and d e ~  t ~ i e s  for coml~anles in the 0cAmn energy Industry. He 

successfully linked one of these companle$ to the Navy's Carderock ~ and, in doing so, 

developed valuable ndatlonshlps wRh Navy en~neers. In his role as President, Mr. Power leads 

Oceana's Planning ~md engineering ¢dfo~ and Is the pctncipal t e c h n o ~  I n v ~  unde~ omm-ac:t 

with the U.S. Naval Surface Warfare Center's Hydromect~nlcs Directorate and H/LSA'S MarshM! 

Space F,ght Center. Dan is a gradu~e of the Vanderbtlt University School of Englneeclng and has a 

master's degree in P/arming from me Un/versfty of Tennessee. 

:i 1 |  N l l l l C h i i ~  AvI~ NW, W ~  PC ~0¢16 
202.494.9232 # 202.465.6405 
~ . c o m  
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~ has significant legal, bus4ness, and financial experience in the marine renewable 

energy secl~r. For ~ past five years, he has developed business and marketing I~ans rot 

companies In this I n d u ~ .  He I$ experienced In the field Of subsea etectrJcal power peflllitUng, 

having secured ~ m Florlda and California m date. He has demonstrat~ expertence managing 

intellectual property Issues, nationally and InternaUonally, including technology devek)pment and 

licensing tronsacUons. Mike has Cul~ivatL~ valuable relaUonshlps throughout the Indust~ and has 

worked dtrectly with the U.S. Navy. He earned a 3.D. from Tulane Law School and pursued a I:X)st- 

graduate degree in Energy and Environmental Law specifically for a career In this Industry. 

3ohn Topphtg has been Pres4dent and CEO of the Olmate Institute, an international environmental 

group concerned with climate ~ ,  s4nce Its founding in 1966. A graduate of Dartmouth 

College and Yale Law Schoot, John served as Staff Directs" of the U.S. Environmental Protection 

.4b3ency's Office of Air arid Radiation from :1983 to 1986. Together with his EPA colletlgtle, .loe 

Cannon, he was Instrumental In phasing out lead from gasoline, movement to a fine particulate air 

quality standard, and Initiation of the risk assessment or CFCs that helped lay the groundwork for 

the negottauon of t~e Montreal Protocol to protect the ozone. As an attorney, he served as Chief 

Counsel o~ the Office of Minority Business of the U.S. Oepallmeflt of Commerce. In 1976, he 

received the President's Award of the Nallonat Bar Assoctatk)n ta recognition of outstanding 

contributions to the minority legal community. In 2002, he was the first perso~ to receive the 

Martin LuUler King, 3r. Social )ustlce Award for IJfeUme Achievement from Oarl:mouth College. He 

also serves on the Energy ResoluUons Team ot the Presbyterian Church USA. 

Coroorate Counsel 

Cannon Is a partner at the law firm of Pillsbury Winthrop Shaw Plttman, LIP where he 

r l ~  some of the l a r ~  enengy companies In the rmtlon. He Is also In his second t~'m as 

Cha4nnan of the Utah P.~publican Party. From 1987 t~ 2001, he was Chairman and CEO of Geneva 

Steel. Prior to prtvat~ Indus, ,  .loe served as As~stant Adrrdnlstrator for Air and Radiation, and 

Associate Administrator for Policy arid Resoun~ M s ~ t  In the U.S. Environmental 

Agency. He has also served as a member of the Board of Trustees of the Amertcan Enterprise 

lns~ut~; member of the AdmmtstraUve ~ of the United States; member of tt~ Boan~ of 

Trustees of the Salt Lal~ Olympic Organ~no ~ ;  Chairman of the American Bar Assoclabon, 

Natural Resources Law Sectlal, Air Q~allty Commltl~ee; Vice Chairman of the ~ of 

I n ~  Radiation Research and Policy Coordlna~on; United Stabs ~ l a l l v e  to the 

Environment ~ ,  Organization I~" Economic ~ and Deve~pm~t; ma member of 

the United Stares Holocaust Memorial Council and capita! campaign committee. Joe holds a ).D. 

from Brigham Young Unlvemlty Usw School. 

&?8~ N lu ldNmNk Avl., NW, W l l t d n l ~  K 200~6 
202.494.9232 I ~ S . ~ O S  
n ~ . c o m  
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Mk:hael Lincoln is a ~artner in the Venture Capital an(:t Men~en; and Acquisitions practice groups at 

the Cooley Go(lward law firm Inn Reston, VA. He ~ a J.D. from the University of Virginia 

School of Law. In 21X)4 and 2005, the Wash/ng~n ~.~nes~ Jourc~ nan'~J Mtchael the top 

corporate finance attorney In the Wash ing ,  DC area. 

~ l = ~ x r ~  lr l~r ser,~s as patent counsel to the cornl~ny. Located in Ogden, Utah, Tom h~s 

worked closely wit~ the company's lead technology developers on numerous patents in the past and 

prepared Oceana's I~tant appllcaUons. Tom received a 3.D. from Harvard Law School. 

N i l  Xlmams is a i~nclpal of Ride Centerllne, LLC, a roller coaster and amusement ride design 

consultancy firm. Prior to forming Ride Centerflne, Ned served as Chief Engineer for S&S Power, the 

largest amusement ride manufacturer In the world. Ned has a Ph.D. In mechanical engineering and 

pcevlous~y wodce~ on naUonal securlW projects at Sandla National laboratories in Albuquerque, New 

Mexico, Including design work on the nuclear bunker-buster bomb. Due bo his service at Sandla, he 

brings significant government contract management e~perlence t~ the company. Ned manages 

Oceana's technology Oevek~prnent efforts at the direction of the company's President. 

~ is tt~ Director of Envlronr1~ntal Pl~rnlttlng and Planning at TRC Envlronn~ntal 

Co¢lx)raUofl irl Low~t, MassachusEtts. His major areas o# expertise IncJud~ eflvlronmental Impact 

assessment, ~ e s ,  environmental strategy, project I~anntng an(l permlt~ng, waste management, 

fadllty slung, and the ~ assessment o~ risks to pul~Ic health and I~e environment. In moce 

Ihsn 35 year; as an environmental consult;ant, Charlle has had financial and technical management 

res~n~l)ll~y for mo~e man 250 projects. He has des~necl and performed field, laboratory, and 
stIxIles of Ule en~drl~lmefltal and ~ iml)~l:ts of many a ~ ,  Including fadllty 

stung and opembons, hazardous waste disposal, land and ocean disposal ot large volume u~lty 

wastes; and estal)lls~ment of ambient wal~" qual~'y criteria. He has conducted field and desktop 

evaluations of water-del~nde~ projects o~ all Ulree coasts of North America, in the Great Lakes 

and MIs~sslppl river drainages. Mr. Cooper hss served as an expert wRness In litigation, 

adrnlnlstraUve, and le~lslauve hearln~ in nine stales. He has worked In eleven countries ~ of 

the Unite~ States, Inc/ucllng Canada and Mexico and countries in Europe, and has conducted 

studies in AI~a, Central and South America, and the Caribbean. 

, a e . , . e ' . . ,  A . .  w .  m 
202.494.9232 I 202.465.6405 
ra~e~ lkceam~mv~,  
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Oceana Is ~ p l n g  a I:~oprletary energy collection technology for which comprehensive patents 

are currenUy pending before the USPTO. Our core technical support team Is comgosed of engineers 

and consultants from Ride Centerllne, LLC, the United States Naval Surface Warfare Center, 

C a r ~  DIvlsIort, NASA I~r~hall Space Right Center and subcontractors of the above. The scope 

of Oceana'$ technology development efforts has been ouUIned In a joint statement of work prepared 

by the technical team. The magnitude of our initial evaluaUon efforts is s~gntflcant (estimated at 

more than $5 million) and will proceed in parallel with ~ fea~l~llty assessments. Through these 

technology development efforts, Ocear~ Intends to provide the TECs with the tlechnica) foundation 

and resources with which to pursue substantive permitting activities. 

(6) Oceana's ~ strategy for deveoplng the number of apldlcabons for Udal energy projects 

requires sJmultaneous Pmllmlrmry Permltttng of a number of muItll~e sites because our Initial site 

screening work r~-,vealed that all p(Xent~l sites have various advantages and dtsedvant~ges that 

require a year or more of further study in paragel with our technology development testing to 

determine their actual development poteflttal. Specific, potenUally pre-empUve (or slgnlflcanUy 

preferential) factors we need to study at multiple sites over the first year include the foUowlng: 

P'nvs~al and reaulab)rv constraints on TISEC unit sIzlno and conflauratlon 

Most of the sites have navlgaUon channels where TISEC configuration constraints need to be 

determined by specffc interactions with stakehokler agenOes such as the US Army Coq~ of 

Engineers, Coast Guard, and local port manager~. T ~  will occur during the first yeer of 

InvestlgaUons under the Pr~mlnery Permits, and will ~-veal IlmltaUons that will cause i~lorlt~atlon 

and potential elln~naUon of sites. 

Also, the bathymetry at several of the sites Is expected to limit the size of TISEC units that can be 

commercially effective them. We need to study and ~ the individual site bathymetry and 

bottom condltJofls ~ the ~ n o e  re~Jrts we get from ~ n g  of our t~nology (and our 

of performance c a ~  of nt~w techno~gles) to see which, if any, of me several 

shallower sites can be c o m ~  v~ble and retained for deve~o~nt.  

IJkewise, we seek Pr~lmlnary Permits for several s~]~s for which curnmt veloclUes are not yet well 

known, or are known to be "marginal" In terms of prtor evaluations of ~ n t  potenUaL As we 

sim4Jltar~(xJsly study the S~te curr~Its in more detail and learn the specific performance 

cheractellstRs of our technology over the next yeer of t s ~  with Ule Navy, we wifl ~ ~ ~ 

potentially marginal sites merit retention ~ c l o t .  

t715 Iq~eadWseCD AV~ I~/ ,  WmMeql~=~ DC 20036 
202.494.9232 I 202.465.6405 
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Commerc~ l ~%,ye~oornent Dotentlal. IncJudlno Dartnerlno 

As stal~l In each of our Prellmlr~ry Permit applications, our stn~e~y Involves partnering with local 

entitles that will purchase power generated by t l~ TISEC units. Foe our San Francisco Bay Project, 

folk)w-up under our Prellmlna~ Permit has resulted in a partnering opportunity with ~ that 

exentp~ifles what we would seek to accomplish at each sJte to be retained for fu~her deve lo t~ l t .  

The first year of Preliminary Permit evaluaUo~ work will e~abflsh the specifics of these oplmc~nitles 

by site, and the~'el)y WloclUze and/or ellmtnat~ which of ~ mulUpie s~tes have further d e v e ~ t  

potential. AS has been the case with PG&E, we betleve that having both a Preliminary Permit end a 

promising parallel bechn<dogy development program gives us the necessary attributes for 

development of partnering arnlngemenl~. 

In addition, we have sought Preliminary Pem~t:s for some sites with favorable physical 

characteristics where the commercial development potef~al may prove marginal or unsuitable (e.g., 

because of lack of cest-effectlve access to infrastructure and/or customers). The evaluations under 

the Preliminary Permits will prtoriUze and/or eliminate sites from further ~ t  on this b~sb;. 

Pefmllltna outlook. Indudlno ~ulab)rv and community r~m~ivltv 

We have ap~led for Preliminary Permits at multiple sites with known differences In approval 

requirements. However, because of the competltlve nature of the Preliminary PermitUng process, 

the local regulatory and community recept~vlty is "to-be-determlned'. in the first year of work 

under the PrelllX~rla W ~ ,  we will have the s t a ~  Interl~lons necessary to prlortbze 

and/or elitllhla~e Sites from ~ r  d e v e ~ t  on the basis of the outlook for timely approvals 

going forward. 

~rnma~  

A~er a yeer of sln~ltaneous site evaluations and technology development under the requested 

Preliminary Permits for mutUp~e sites, Oceana Intends 1:o prlorld~ and potenl:Jal~ enmlr~e s~s for 

further development work. Working w ~  FERC during this pr~ess, we will be able to L~y 

groundwork for what type of f~low-on should be expected, mngln9 from elimination ~ small or 

e x ~ l  project license exemption to furl-scale Ik:eflslng. Becsuse all of the ~ have 

advantages and disadvantages which will be magnified or dimJnlshed by the t int  year of wod(, 

Oceana believes It Is ~ecessal~t to have all of the requested preliminary peflnlts for us to have a 

reasonable chance of retaining enough viable IocaUons for future d e ~ t  ~ the period of 

Initial evaluation. 

J.78S Maesudum~ AVL, I~V, ~ 0C 20e~  
2O2.494.9232 I 2O2.465.64O5 
~ . ~ m  
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(7) At this time, no T~C is dlnsctly or formally affi~ted with any non-profit organization. Although 

I~lnOpals In the pan~nt company, Oceana, pa~Opate substan~lly tn various non-profit a~ /o r  

charitable or~nlzsUolls, no busJness relst~Onshlps exist between those organizations anO Oo~na or 

the TECs beyond the leasing of office space from the Climate ]nstAut~ by Oceana. 

Ocean~ has a commercial relat/onstdp with one or more United States federal research/aboratod~. 

At this time, public dsdosure of the n ~ m  of those relationships is i~-vented by confldenUa,ty 

~ o n s  and/or federal data protecUon regulations. 

Business n~isuonshlps between Oasana and the TIE-Cs with private or non-public profit entitles are 

consKlered by us to be confldenUal information. We do not feel It Is appro~ate for us to divulge the 

nature of any thir~ party's bc~ness dealings into the I~Jb~lc &~naln w~hout their consent. 

(8) Oceana has established reglorml wholly-owned sulx~laries (the TECs) in each of the markets in 

whlc~ we intend to can~ out fea~b~lty stud/es under the Preliminary Permits. We expect Imminerlt 

successful ck~sure of ongoing nego~aUons fo¢ the prlvato flnanOng to provide sufficient funds to 

pursue at least two years ot full s4multaneous effort on technology devek~ment and site 

development pe~mitUng for alJ requested areas. Oceana Is arnermb~e to prov~lng evidence of 

do~Jre if desired by the Commisrdon. I t  is worthwhile to menbon that the advanced state of 

negoUatJons is based tn part on the Independent judgment of the funding sources that Oceana has 

the appropriate sec/uenUal rnu/t~e site e v a l ~ n g  and sJmultaneou$ bE~chno~ 

rJevetopment approach necessary to induce the provlsk~n of the kind of risk cap4tal required to bring 

this form of energy production into the mainstream. 

Oceana possesses a deCaile(I I~an on how the TECs will flnanc~ studies and progress evaluations 

under the Preliminary PennRs. However, this Informackm is co~¢dered pmprmtary to our Board of 

D~'ectocs. SInYdaHy, the disclosure inlo the pulpit dorr~n 04' our Investors' perso~l IoformaUon Is 

restricted by ac~ve confldenUality agreements. 

Please let us know if you require further information re~Irding our companies or thelr p4anned 

acUvltles In order to conUnue prooess]ng the applications. Thank you for your conslderatlon in this mst~er. 

With regards, 

Secre'mry, Treasurer and General Counsel 

2O2.494.9232 I 2O2.465.64O5 
~ o o m  



Jnofflclal FERC-Generated PDF of 20060713-0152 Received by FERC OSEC 07/11/2006 in Docket#: P-12664-000 

FILED: 03115/2006 

CID: 2006,-00509698 
W'r" Secraa~ of State 

Wyoming Secretary of State 
The Capitol Building, Room 110 
200 W. 24th Street 
Cheyenne, WY 82002-0020 

ARTICLES OF INCORPORATION 

Phone (307) 777-7311/7312 
Fax (307) 777-5339 

E-mail: corporations@,state.wy.us 

I.  

2. 

3. 

Corporate name New York Tidal Energy Company 

Registered agent name Pioneer Corporate Services 

Address o f registered agent (m~t be a Wyoming street address which is identical to the registered agent "s busineSS 

o~ce; must include street address, city, state and zip code," no post office boxes or mail drop iToxe~ 3 

1720 Carey Avenue, 6th FI. 

Cheyenne, WY 82001 

The mailing address where correspondence and annual report forms can be sent: 

1785 Massachusetts Ave., NW, Suite 100 

Washington, DC 20036 

Number and class o fshares the ,:orporation will have the authority to issue: 

20,000,000 Common; 20,000,0(10 Preferred 

. 

. 

. 

Number and class of  shares which are entitled to receive the net assets upon dissoiution: 

20,000,000 Common; 20,000,000 Preferred 

Incorporators ( l i .  nam~ and aaaeeases o f  each incor.~.atoO: 

Katy White, 1720 Carey Avenue, 6th F[., Cheyenne, WY 82001 

¢ - J  

C ~  I :1 
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. Execution (all incorporators mutt sign) 

PfintedName 

Katy White 

I 

8. Contact name Daytime Phone Number 

Filing Fee: $100. O0 

~ o n s :  

1. 

2. 

. 

Make check payable to Secretary of  State. 

Articles must be accompanied by a written consent to appoinh-ncnt executed by the 
registered agent. 

An official certificate o fincorporation or a certificate o f  existence may be obtained for an 
additional $10.00 fee. ?lease indicate which certificate you are requesting. 

arti - Revised 12/2003 
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Wyoming Secretary of State 
The Capitol Building, Room 110 
200 W. 24th Street 
Cheyenne, WY 82002-0020 

CONSENT TO APPOINTMENT 
BY REGISTERED AGENT 

Phone (307) 777-7311/7312 
Fax (307) 777-5339 

E-mail: corporations@state.wy.m 

I, Pioneer Corporate Services 

registered agent for New York Tidal Energy Company 

, voluntarily consent to serve as the 

on the date shown below. 

The registered agent certifies r.hat he is: (check one) 

i---](a) An individual who resides in this state and whose business office is 
identical with the registered office; 

A domestic corporation or not-for-profit domestic corporation whose 
business office iz identical with the registered office," or 

Dated this 

A foreign corporation or not-for-profitforetgn corporation autho- 
rized to transact business in this state whose business office is iden- 
tical with the registered office. 

Revised: 12/2003 
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Written Consent of the Sole Incorporator and Initial Board of 
Directors in Lieu of the Organizational Meeting of 

NEW YORK TIDAL ENERGY COMPANY 

May 10, 2006 

The undersigned, being the sole Incorporator of New York Tidal Energy Company, a 
Wyoming corporation (the "Corporation"), does hereby take and adopt, pursuant to the 
Wyoming Business Corporation Act, the following actions in writing and without a 
meeting in lieu of the organizational meeting. 

WHEREAS, the Corporation's Articles of Incorporation were filed on March 20, 2006; 
and 

WHEREAS, the Articles of Incorporation do not name the initial directors of the 
Corporation and Wyoming requires the Incorporator to elect the Board &Directors; it is: 

RESOLVED by the Incorporator, that Michael J. Hoover is elected to serve as Director of 
the Corporation until the next annual meeting of the stockholders or until his successors 
shall be elected and qualified. 

WHEREAS, the Incorporator has elected the Board of Directors of the Corporation and 
the Board is charged with the duty to complete the organization of the Corporation; it is: 

RESOLVED, that the Corporation hereby acknowledges the assignment by the 
Incorporator of her entire fight, title and interest in and to the Corporation to the Board of 
the Corporation and the original of such assignment shall he filed as an exhibit with these 
actions; and 

RESOLVED FURTHER, that the Incorporator be, and she hereby is, relieved of any and 
all responsibility, debt, liability or obligation which she may have or have incurred by 
virtue of being an Incorporator of the Corporation and is hereby indemnified and held 
harmless from and against liability of any and every nature which she may suffer in the 
capacity of Incorporator;, and this resolution shall be enforceable as a contract of the 
Corporation by the incorporator. 

WHEREAS, the Incorporator has delivered to the Board of Directors the Articles of  
Incorporation of the Corporation; it is: 

RESOLVED, that the Articles of Incorporation of the Corporation, as filed in the office 
of the Secretary of State of Wyoming, and the same hereby are approved, adopted, 
ratified and confirmed as the Articles of Incorporation of the Corporation and the Articles 
of incorporation issued by said official with respect to the Articles of Incorporation be, 
and the same hereby are accepted and adopted by the Board of Directors; and 
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WHEREAS, the corporation requires the election of officers who shall be, and hereby 
are, charged with the responsibility to carry out the purposes and business of the 
Corporation; it is: 

RESOLVED, that Michael J. Hoover be, and hereby is elected as President Treasurer and 
Secretary, to serve until the earlier of the next Annual Meeting of the Board of Directors 
and until his successors are elected and qualified or his resignation or removal from the 
office by the Board of Directors. 

The undersigned, by executing this Consent, does hereby direct that this document be 
filed with the minutes and proceedings of the Corporation and agrees that the actions 
taken in the foregoing resolutions shall have the same force and effect as if taken at a 
duly constituted meeting of the Incorporator of this Corporation. 

The above actions shall be effective as of the 10th day of May, 2006. 

Katy White, IncOrporator 

lV~hae] J. Hoover 
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J 

State of Wyoming 
Office ofthe 

Secretary of State 

United States of America, "1 
State of W/oming j~ ss. 

I, JOSEPH B. MEYER, Secretary of State of the State of Wyoming, do hereby certify that 
according to the records in the office of the Secretary of State of Wyoming, NEW YORK 
TIDAL ENERGY COMPANY, is a corporation organized under the laws of the state of 
Wyoming, whose date of incorporation is MARCH 15, 2006; and whose period of duration is 
perpetual. 

I FURTHER CERTIFY that this corporation has filed all annual reports and paid all annual 
license taxes to date, or is not yet required to file such annual reports; and that Articles of 
Dissolution have not been filed, thus making the corporation in existence in the State of 
Wyoming 
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I 

t 

State of Wyoming 
Office ofthe 

Secretary of State 

United States of America, "I 
State of Wyoming 8S. 

I, JOSEPH B. MEYER, Secretary of State of the State of  Wyoming, do hereby certify that 
according to the records in the office of the Secretary of State of Wyoming, NEW YORK TIDAL 
ENERGY COMPANY is a corporation organized and existing under the laws of  the state of  
Wyoming, whose date of incorporation is March 15, 2006, and whose period of duration is 
perpetual. 

I FURTHER CERTIFY that this corporation has filed all annual report~ and paid all annual 
license taxes to date, or is not yet required to file such annual reports; and that Articles of Disselution 
have not been filed, thus making the corporation in existence in the state of Wyoming. 

• ¢ 

, I  

,~; 

IN TESTIMONY WHEREOF, I have heretmto set my hand and 
• K(~ ° ( . ' t ,  affixed the Great Seal of the State of Wyoming. Done at 

~t~X . ~ f . ~ , ~ ,  ~ ~ Cheyenne, the Capital, this Y~ day of July A.D., 2006. 

f 

t 

t .  

i ::4 

i z !  
i .  *'  

: '+: 

i::i 

• : t  
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/ FILED: 03115a006 
CID: 200~00.509694 
WY Secretary of State 

Wyoming Secretary of State 
The Capitol Building, Room 110 
200 W. 24th Street 
Cheyenne, WY 82002-0020 

ARTICLES OF INCORPORATION 

Phone (307) 777-7311/'7312 
Fax (307) 777-5339 

E-mail: corporatinns@state.wy.us 

. 

2. 

3. 

Corporate name New Hampshire Tidal Energy Company 

Registered agent name Pioneer Corporate Services 

Address o fregistered agent (~ ust ~ a Wyommg street address which is identical to the registered agent "s business 

office: must include street address, city, stats and zip code; no post o~ce boxes or mail drop boxes.) 

1720 Carey Avenue, 6th FI. 

Cheyenne, W'Y 82001 

The mailing address where correspondence and annual report forms can be sent: 

1785 Massachusetts Ave., NW Suite 100 

Washington, DC 20036 

. 

. 

. 

Number and class of shares the corporation will have the authority to issue: 

20,000,000 Common; 20,000,000 Preferred 

Number and class of shares wlLch are entitled to receive the net assets upon dissolution: 

20,000,000 Common; 20,000,000 Preferred 

Incorporators (list names and addre~es of each incorporator): 

Katy White, 1720 Carey Avenu% 6th FI., Cheyenne, WY 82001 

( ; ]  ~7 

s.! 
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7. Execution (all incorporators must sign) 

PrintedName 

Katy White 

8. Contact name Daytime Phone Number 

Filing Fee: $100. O0 

~ 0 ~ :  

I. 

2. 

. 

Make check payable to Secretary of State. 

Articles must be accompanied by a written consent to appointment executed by the 
registered agent. 

An official certificate of incorporation or a certificate o fexistence may be obtained for an 
additional $ I 0.00 fee. Please indicate which certificate you arc requesting. 

ani - Revised 12/2003 
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CONSENT TO APPOINTMENT 
BY REGISTERED AGENT 

Wyoming Secretary of State 
The Capitol Buil4mg, Room 110 
200 W. 24111 Street 
Cheyenne, WY 82002-0020 

Phone (307) 777-7311/7312 
Fax (307) 777-5339 

E-mail: corporations~te.wy.us 

I, Pioneer Corporate Services 

registered agent for New Hampshire Tidal Energy Company 

, voluntarily consent to serve as the 

on the date shown below. 

The registered agent certifies that he is: (cheek one) 

i---](a) An individual who resides in this state and whose business office is 
identical with the registered office," 

A domestic corporation or not-for-profit domestic corporation whose 
business office is identical with the registered office; or 

Dated this 

A foreign corporation or not-for-profit foreign corporation autho- 
rized to transact lmsiness in this state whose business office is iden- 
tical with the registered office. / ~ 1 ~  

I $1//"" day of / ~  , ~ " / ~ ;  . 

Revised: 12/2003 
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Written Consent of the Sole Incorporator and Initial Board of 
Directors in Lieu of the Organizational Meeting of 
NEW" HAMPSHIRE TIDAL ENERGY COMPANY 

May 10, 2006 

The undersigned, being the sole Incorporator of New Hampshire Tidal Energy Company, 
a Wyoming corporation (the "Corporation"), does hereby take and adopt, pursuant to the 
Wyoming Business Corporation Act, the following actions in writing and without a 
meeting in lieu of the organizational meeting. 

WHEREAS, the Corporation's Articles of Incorporation were filed on Mareh 20, 2006; 
and 

WHEREAS, the Articles of Incorporation do not name the initial directors of the 
Corporation and Wyoming requires the lncorlmrator to elect the Board of Directors; it is: 

RESOLVED by the Incorporator, that Michael J. Hoover is elected to serve as Director of 
the Corporation until the next annual meeting of the stockholders or until his successors 
shall be elected and qualified. 

WHEREAS, the Incorporator has elected the Board of Directors of the Corporation and 
the Board is charged with the duty to complete the organization of the Corporation; it is: 

RESOLVED, that the Corporation hereby acknowledges the assignment by the 
Incorporator of her entire right, fl0e and interest in and to the Corporation to the Board of 
the Corporation and the original of such assignment shall be filed as an exhibit with these 
actions; and 

RESOLVED FURTHER, that the Incorporator be, and she hereby is, relieved of any and 
all responsibility, debt, liability or obligation which she may have or have incurred by 
virtue of being an Incorporator of the Corporation and is hereby indemnified and held 
harmless from and against liability of any and every nature which she may suffer in the 
capacity of Incorporator, and this resolution shall be enforceable as a contract of the 
Corporation by the Incorporator. 

WHEREAS, the Incorporator has delivered to the Board of Directors the Articles of 
Incorporation of the Corporation; it is: 

RESOLVED, that the Articles of Incorporation of the Corporation, as filed in the office 
of the Secretary of State of Wyoming, and the same hereby are approved, adopted, 
ratified and confirmed as the Articles of Incorporation of the Corporation and the Articles 
of Incorporation issued by said official with respect to the Articles of Incorporation be, 
and the same hereby are accepted and adopted by the Board of Directors; and 
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WHEREAS, the corporation requires the election of officers who shall be, and hereby 
are, charged with the responsibility to carry out the purposes and business of the 
Corporation; it is: 

RESOLVED, that Michael J. Hoover be, and hereby is elected as President Treasurer and 
Secretary, to serve until the earlier of the next Annual Meeting of the Board of Directors 
and until his successors are elected and qualified or his resignation or removal from the 
office by the Board of Directors. 

The undersigned, by executing this Consent, does hereby direct that this document be 
filed with the minutes and proceedings of the Corporation and agrees that the actions 
taken in the foregoing resolutions shall have the same force and effect as if taken at a 
duly constituted meeting of the Incorporator of this Corporation. 

The above actions shall be effective as oft.he 10th day of May, 2006. 

Kazy W h i t ~  
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i State of Wyoming 
Office ofthe 

Secretary of State 

: 

Unlted States of Amedca, } 
State of Wyoming ss. 

l, JOSEPH B. MEYER, Secretary of State of the State of Wyoming, do hereby certify that 
according to the records in the office of the Secretary of State of Wyoming, NEW 
HAMPSHIRE TIDAL ENERGY COMPANY, is a corporation organized under the laws of 
the state of Wyoming, whose date of incorporation is MARCH 15, 2006; and whose period of 
duration is perpetual. 

I FURTHER CERTIFY that this corporation has filed all annual reports and paid all annual 
license taxes to date, or is not yet required to file such annual reports; and that Articles of 
Dissolution have not been filed, thus making the corporation in existence in the State of 
W y o m i n g . ~  

~ . ' 2 -  ~ - ~  ~2 ~ 

IN TESTIMONY WHEREOF, I have hereunto set my hand and 
i,~~ affixed the Great Seal of the State of Wyoming. Done at 

Cheyetme, the Capital, this 20 ra day of MARCH A.D., 2006. 

0,/ / "t b..",,*'.' L',*~:/" , ,, / / /  r ~ t ~ o t S t a t e  
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State of Wyoming 
Office of the 

Secretary of State 

United States of America, ~1 
State of Wyoming 8~. 

I, JOSEPH B. MEYER, Secretary of State of the State of  Wyoming, do hereby certify that 
according to the records in the office of the Secretary of State of  Wyoming, NEW HAMPSHIRE 
TIDAL ENERGY COMPANY is a corporation organized and existing under the laws of  the state 
of Wyoming, whose date of incorporation is March 15, 2006, and whose period of duration is 
perpetual. 

I FURTHER CERTIFY that this corporation has filed all annual reports mad paid all annual 
license taxes to date, or is not yet required to file such annual reports; and ttmtArticles of  Dissolution 
have not been filed, thus making the corporation in existence in the state of  Wyoming. 

IN TESTIMONY WHEREOF, I have hereunto set my hand and 
affixed the Great Seal of the State of Wyoming. Done at 
Cheyenne, the Capital, this :3., day of July A.D., 2006. 

t 

, t 

ii• 

% , t  t 

J . 

•V'.~ 

• r • 

• . . 4  
/ i .  - 
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/ "  FILED: 03115/2006 

CID: ~ 6 9 5  

WY Secretary of State 

Wyoming Secretary of State 
The Capitol Building, Room 110 
200 W. 24th Street 
Cheyenne, WY 82002-0020 

ARTICLES OF INCORPORATION 

Phone (307) 77%7311/7312 
Fax (307) 777-5339 

E-mail: corporat ions~e.wy.us  

. 

2. 

3. 

Corporate name Maine Tidal Energy Company 

Registered agent name Pioneer Corporate Services 

A d d r e s s  o f r e g i s t e r e d  a g e n t  (must ~ a Wyoming street address which is identical to the reg~tered agent 's business 

office. • must include street addre.~s, city. state and zip code: no post office boxes or mall drop boxes.) 

1720 Carey A,,enue, 6th FI. 

Cheyenne, WY 82001 

The rnmlmg address where correspondence and annual report forrrs can be sent: 

1785 Massachusetts Ave., NW, Suite 100 

Washington, DC 20036 

Number and class of shares &e corporation will have the authority to issue: 

20,000,000 Common; 20,000,000 Preferred ,.~:, 

Number and class of shares v, hich are endded to receive the net assets upon dissolution: ----'9 

20,000,000 Common; 20,000,000 Preferred ~"  " 
- r :  I 

t,-, r ' ~  

• i 

(:~ ~.~ 
f ; 1  

. 

. 

. Incorporators {l~t .ames and addresses of  each mcorporator): 

Katy White, 1720 Carey Avenue, 6th FI. Cheyenne, WY 82001 
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. Execution (all incorporators must sign) 

Printed Name 

Katy White 

) 

Date 

. Contact tlan'le 

Katy White 

Daytime Phone Number 

307-635-1458 

Filing Fee: $100.00 

I$1slI%lc~oi1s; 

t .  

2. 

. 

Make check payable to Secretary of  State. 

Articles must be accompanied by a written consent to appointment executed by the 
registerecl agent. 

An official certificate ofin.zorporation or a certificate of existence may be obtained for an 
additional $10.00 fee. Please indicate which certificate you are requesting. 

arfi- Revised 12/2003 
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CONSENT TO APPOINTMENT 
BY REGISTERED AGENT 

Wyoming Secretary of State 
The Capitol Building, Room 110 
200 W. 24th Street 
Cheyenne, WY 82002-0020 

Phone (307) 777-7311/7312 
Fax (307) 777-5339 

E-mail: corporations@.state.wy.us 

Pioneer Corporate Services 
L , voluntarily consent to serve as the 

registered agent for Maine Tidal Energy Company 

on the date shown below. 

The registered agent certifies ~a t  he is: (check one) 

(a) 

J 
An individual who resides in this state and whose business office is 
identical with the registered office; 

A domestic corporation or not-for-profit domestic corporation whose 
business office is identical with the registered office; or 

Dated this 

A foreign corporation or not-for-profitforetgn corporation autho- 
rized to transact business in this state whose business office is iden- 
tical with the registered office. 

Revised: 12/2003 
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Written Consent of the Sole Incorporator and Initial Board of 
Directors in Lieu of the Organizational Meeting of 

MAINE TIDAL ENERGY COMPANY 

M a y  10, 2006  

The undersigned, being the sole Incorporator of Maine Tidal Energy Company, a 
Wyoming corporation (the "Corporation"), does hereby take and adopt, pursuant to the 
Wyoming Business Corporation Act, the following actions in writing and without a 
meeting in lieu of the organizational meeting. 

WHEREAS, the Corporation's Articles of Incorporation were filed on March 20, 2006; 
and 

WHEREAS, the Articles of Incorporation do not name the initial directors of the 
Corporation and Wyoming requires the Incorporator to elect the Board of Directors; it is: 

RESOLVED by the Incorporator, that Michael J. Hoover is elected to serve as Director of 
the Corporation until the next annual meeting of the stockholders or until his successors 
shall be elected and qualified. 

WHEREAS, the Incorporator has elected the Board of Directors of the Corporation and 
the Board is charged with the duty to complete the organization of the Corporation; it is: 

RESOLVED, that the Corporation hereby acknowledges the assignment by the 
Incorporator of her entire fight, title and interest in and to the Corporation to the Board of 
the Corporation and the original of such assignment shall be filed as an exhibit with these 
actions; and 

RE~OLVED FURTHER, that the Incorporator be, and she hereby is, relieved of any and 
all responsibility, debt, liability or obligation which she may have or have incurred by 
virtue of being an Incorporator of the Corporation and is hereby indemnified and held 
harmless from and against liability of any and every nature which she may suffer in the 
capacity of Incorporator;, and this resolution shall be enforceable as a contract of the 
Corporation by the Incorporator. 

WHEREAS, the Incorporator has delivered to the Board of Directors the Articles of 
Incorporation of the Corporation; it is: 

RESOLVED, that the Articles of Incorporation of the Corporation, as filed in the office 
of the Secretary of State of Wyoming, and the same hereby are approved, adopted, 
ratified and confirmed as the Articles of Incorporation of the Corporation and the Articles 
of Incorporation issued by said official with respect to the Articles of Incorporation be, 
and the same hereby ate accepted and adopted by the Board of Directors; and 
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WHEREAS, the corporation requires the election of officers who shall be, and hereby 
are, charged with the responsibility to carry out the purposes and business of the 
Corporation; it is: 

RESOLVED, that Michael J. Hoover be, and hereby is elected as President Treasurer and 
Secretary, to serve until the earlier of the next Annual Meeting of the Board of Directors 
and until his successors are elected and qualified or his resignation or removal from the 
office by the Board of Directors. 

The undersigned, by executing this Consent, does hereby direct that this document be 
filed with the minutes and proceedings of the Corporation and agrees that the actions 
taken in the foregoing resolutions shall have the same force and effect as if  taken at a 
duly constituted meeting of the Incorporator of this Corporation. 

The above actions shall be effective as of the 10th day of May, 2006. 

Katy White, I~corpomtor 
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State of Wyoming 

United States of America, }se. 
State of Wyoming 

Office of the 
Secretary of State 

~ 6  " ¢ ;  

I, JOSEPH B. MEYER, Secretary of State of the State of Wyoming, do hereby certify that 
according to the records in the office of the Secretary of State of Wyoming, MAINE TIDAL 
ENERGY COMPANY, is a corporation organized under the laws of the state of Wyoming, 
whose date of incorporation is MARCH 15, 2006; and whose period of duration is perpetual. 

I FURTHER CERTIFY that this corporation has filed all annual reports and paid all annual 
license taxes to date, or is not yet required to file such annual reports; and that Articles of 
Dissolution have not been filed, thus making the corporation in existence in the State of 
Wyomin 

~ ~ ~ - ~ . . -  - - - -  : - IN TESTIMONY WHEREOF, I have hereunto set my hand and 
. ~ . . ~ n ~  aIHxedthe Great Sealofthe StateofWyoming. Doneat 
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State of Wyoming 
Office ofthe 

Secretary of State 

United States of America, ~l 
State of Wyoming j~ ss. 

I, JOSEPH B. MEYER, Secretary of State of the State of Wyoming, do hereby certify that 
according to the records in the office of the Secretary of State of  Wyoming, MAINE TIDAL 
ENERGY COMPANY is a corporation organized and existing under the laws of  the state of  
Wyoming, whose date of incorporation is March 1S, 2006, and whose period of duration is 
perpetual. 

I FURTHER CERTIFY that this corporation has filed all annual reports and paid all annual 
license taxes to date, or is not yet required to file such annual reports; and that Articles of  Dissolution 
have not been filed, thus making the corporation in existence in the state of  Wyoming. 

IN TESTIMONY WHEREOF, I have hereunto set my hand and 
affixed the Great Seal of the State of Wyoming. Done at 
Cheyenne, the Capital, this 3 "~ day of July A.D., 2006. 

. , / r ~ ; o f s ~  

¢ 

' 3" 
t , 

:isi~ 

, " v  

i . :!  • 
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• F I L E D :  0 3 / 2 2 / 2 0 0 6  

/ ClD: 2006-00510069 
WY Secretary of Smto 

Wyoming Scc~tary of State 
The Capitol Building, Room I 10 
200 W. 24th Street 
Cheyenne, W'Y 82002-0020 

ARTICLES OF INCORPORATION 

Phone (307) 77%7311/7312 
Fax (307) 777-5339 

E-mail: corporations~state, wy.us 

. 

2. 

3. 

Corporate name Massachusetts Tidal Energy Company 

Registered agent nm'ne Pioneer Corporate Services 

Address of registered agent (must be a Wyoming street address which is identical to the registered agent "s business 

office," must include street address city. state and zip code; no post office boxes or mail drop boxes.) 

1720 Carcy Avenue, 6th FI. 

Cheyenne, WY 82001 

The mailing address where colr~spondenc¢ and annual report forms can be sent: 

1785 Massachusetts Ave., NW, Suite 100 

Washington, DC 20036 

Number and class of shares the corporation will have the authority to issue: 

20,000,000 Common; 20,000,000 Preferred 

Number and class of shares which are entitled to receive the net assets upon dissolution: 

20,000,000 Corrmaon; 20,000,O30 Preferred 

I l lcorporator$ (list names and aadresaes o f  each incorporator): 

Katy White, 1720 Carey Avenue, 6th FI. Cheyenne, WY 82001 ~ ¢/) 
. , u  

f ' c !  

" ~  '_) 2" ": =3 "~l ~ .',; 
_ r -  G~ 7 

¢7") _ :  

. 

. 

. 
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. Execution (all incorporators must sign) 

Printed Name 

Katy White 

Si ture . / 

8. Contact name Daytame Phone Number 

Filing Fee: $100. O0 

Insll1.1clJons: 

I. 

2. 

. 

Make check payable to Secretary o f  State. 

Articles must be accompanied by a written consent to appomtmem executed by the 
registered agent 

An o fficial certificate of  incorporation or a certificate of  existence may be obtained for an 
additional $ I 0.00 fee. Please indicate which certificate you are requc~ing. 

arti- Revised 12/2003 
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CONSENT TO APPOINTMENT 
BY REGISTERED AGENT 

Wyoming Secretary of State 
The Capitol Building, Room 110 
200 W. 24th Street 
Cheyenne, WY 82002-0020 

Phone (307) 777-7311/7312 
Fax (307) 777-5339 

E-mall: corporations@state.wy.us 

I, Pioneer Corporate Services 

registered agent for lVlassachusetts Tidal Energy Company 

, voluntarily consent to serve as the 

on the date shown below. 

The registered agent certifies that he is: (check one) 

An individual who resides in this state and whose business office is 
identical with the registered office; 

A domestic corporation or not-for-profit domestic corporation whose 
business office is identical with the registered office; or 

Dated this 

A foreign corporction or not-for-profit foreign corporation autho- 
rized to transact b usiness in this state who~e business office is iden- 

t l ' c a l ~ w ~ g i s t e r e d d a ° f f ~ ~ l ~ _ _ . ~  .. r~" ' i  ~ f f ~ "  

Revised: 12/2003 
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Written Consent of the Sole Incorporator and Initial Board of 
Directors in Lieu of the Organizational Meeting of 
MASSACHUSETTS TIDAL ENERGY COMPANY 

May 10, 2006 

The undersigned, being the sole Incorporator of Massachusetts Tidal Energy Company, a 
Wyoming corporation (the "Corporation"), does hereby take and adopt, pursuant to the 
Wyoming Business Corporation Act, the following actions in writing and without a 
meeting in lieu of the organizational meeting. 

WHEREAS, the Corporation's Articles of Incorporation were filed on March 24, 2006; 
and 

WHEREAS, the Articles of Incorporation do not name the initial directors of the 
Corporation and Wyoming requires the Incorporator to elect the Board of Directors; it is: 

RESOLVED by the Incorporator, that Michael J. Hoover is elected to serve as Director of 
the Corporation until the r.ext annual meeting of the stockholders or until his successors 
shall be elected and qualified. 

WHEREAS, the Incorporator has elected the Board of Directors of the Corporation and 
the Board is charged with the duty to complete the organization of the Corporation; it is: 

RESOLVED, that the Corporation hereby acknowledges the assignment by the 
Incorporator of her entire right, title and interest in and to the Corporation to the Board of 
the Corporation and the original of such assignment shall be filed as an exhibit with these 
actions; and 

RESOLVED FURTHER. that the Incorporator be, and she hereby is, relieved of any and 
all responsibility, debt. liability or obligation which she may have or have incurred by 
virtue of being an Incorporator of the Corporation and is hereby indemnified and held 
harmless from and against liability of any and every nature which she may suffer in the 
capacity of Incorporator, and this resolution shall be enforceable as a contract of the 
Corporation by the Incorporator. 

WHEREAS, the Incorporator has delivered to the Board of Directors the Articles of 
Incorporation of the Corporation; it is: 

RESOLVED, that the-Articles of Incorporation of the Corporation, as filed in the office 
of the Secretary of State of Wyoming, and the same hereby are approved, adopted, 
ratified and confirmed as the Articles of Incorporation of the Corporation and the Articles 
of Incorporation issued by said official with respect to the Articles of Incorporation be, 
and the same hereby arc accepted and adopted by the Board of Directors; and 
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WHEREAS, the corporation requires the election of officers who shall be, and hereby 
are, charged with the responsibility to carry out the purposes and business of the 
Corporation; it is: 

RESOLVED, that Michael J. Hoover be, and hereby is elected as President Treasurer and 
Secretary, to serve until the earlier of the next Annual Meeting of the Board of Directors 
and until his successors are elected and qualified or his resignation or removal from the 
office by the Board of Directors. 

The undersigned, by executing this Consent, does hereby direct that this document be 
filed with the minutes and proceedings of the Corporation and agrees that the actions 
taken in the foregoing resolutions shall have the same force and effect as if taken at a 
duly constituted meeting of the Incorporator of this Corporation. 

The above actions shall be effective as of the 10th day of May, 2006. 

M(cff'ael J. Hoover 
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State of Wyoming 

United States of Amedca, 
State of Wyoming ]"  u .  

Office ofthe 
Secretary of State 

. j .  • t , ~  . 

~ , * %  . i l l ,  

i 
I, JOSEPH B. MEYER, Secrelary of State of the State of Wyoming, do hereby certify that 
according to the records in the office of the Secretary of State of Wyoming, 
MASSACHUSETTS TIDAL ENERGY COMPANY, is a corporation organized under the 
laws of the state of Wyoming, whose date of incorporation is MARCH 22, 2006; and whose 
period of duration is perpetual. 

I FURTHER CERTIFY that this corporation has filed all annual reports and paid all annual 
license taxes to date, or is not yet required to file such annual reports; and that Articles of 
Dissolution have not been filed, thus making the corporation in existence in the State of 
W y o m i n ~  

afnxcd the Great Done at 
/ ~ , ' ~ Y ~ * Y ~  ~ a \ "  : : , ,  Ch~y=~. ~ C.pi~ ~ u ~  day of M,,RCH A.D., ~ .  
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State of Wyoming 
Office ofthe 

Secretary of State 

United States of America, ]1 
State of Wyoming / as. 

,.~ 

! .! :  
~° 

,!! 

i . 

i:,~ ~ : .  

I, JOSEPH B. MEYER, Secretary of State of the State of Wyoming, do hereby certify that 
according to the records in the office of the Secretary of State of Wyoming, MASSACHUSETTS 
TIDAL ENERGY COMPANY is a corporation organized and existing under the laws of  the state 
of Wyoming, whose date of incorporation is March 22, 2006, and whose pv,'iod of duration is 
perpetual. 

I FURTHER CERTIFY that this corporation has filed all annual reports and paid all annual 
license taxes to date, or is not yet required to file such annual reports; and that Articles of Dissolution 
have not been filed, thus making the corporation in cxistenc¢ in the stato of  Wyoming. 

IN TESTIMONY WHEREOF, I have hereunto set my hand and 
affixed the Great Seal of the State of Wyoming. Done at 
Cheyenne, the Capital, this 3 "~ day of July A.D., 2006. 

+ . 

t ", ~t 

h ~  ¸. 

!= 

a 

-Q41 

m z D  

i r~,~i ~ 
t ,  ~ - ~  
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Delaware 
PAGE 1 

The First State 

I, HARRIET SMITH WINDSOR, SECRETRRY OF STATE OF THE STATE OF 

~ ,  DO HEREBY CERTIFY THE ATTACRED IS A TRUE AND CORRECT 

COPY OF THE RESTATED CERTIFICATE OF "OCEANA ENERGY" COMPANY", 

FILED IN THIS OFFICE ON THE NINTH DAY OF ~ Y ,  A.D. 2006, AT 

8 O'CLOCK A.M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWRRDED TO THE 

CASTLE C089FfY RECORDER OF DEEDS. 

4035657 8100 

060021894 

Harr~ S,~ V~ndsor. ~ o~ Sm~ 

AUTHENTICATION: 4508963 

DATE: 02-08-06 
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STATE OF DELAWARE 
AMENDED AND RESTATED CER'I'~CATE OF TNCORPORA~ON OF 

Ocun~ Ena~y Compiny 
A STOCK CORPORATION 

1, 3ohn C. Topl~ng, ~., Presldemt of Oceena Energy Company (the "r__x~pora~0n'), a 
corpordr.Jon organized emd e~lsU~ u~der and by v/true ~' the General C o ~  
Law of the State of Delm~ram, do ~ cerUfy tllBt the CerUflcal:e of IncorporaU~n 
of Oceana Energy Company has been amended, and restated as amended, In 
accordance with provisions of Sec/Jo, s 222, 242 and 245 of the Genera| Corporation 
Law o1' the State of DeLaware, and, as em~ended and restated, Is set forth In Its 
enUmb/as follows: 

FIL%'r: THE NAME OF THT~ CC~U~ORATION Tq: Oczmna Energy Company 

SECOND: TIlE STREET ADDRESS IN DELAWARE OF THE COflPORATION'S 
R E ~ R E D  OFFIC£ IS: THE NA/Q4AN'S BUILDING SLJI"TE 206, 3501 SII_VERS]DE 
RD., WD.MINGTON (NEW CASTLE COUNTY), DELAWARE 19810. THE REGISTERED 
AGENT IN CHARGE THEREOF 15 THE DELAWARE COMPANY, USA. 

THIRD: THIS CORPORATION I5 ORGANIZED FOP. THE PURPOSE OF 
"llU~ISAL-'TING ANY AND ALL LAWFUL BUSINESS FOR WHICH A CORPORATION MAY 
BE FORMED UflDER THE DELAWARE GIE~ERAL CORFORATION LAw. 

FOURTH: THE TOTAL NUMBER OF SHARES OF ALL CLASSES OF CAPITAL STOCK 
WHICH THE CORPORATIOfl SHALL HAVE AUTHORITY TO ISSUE IS 3,000 SHARES, 
CONS~-IING OF 2,000 SHARES OF COMMON STOCK HAVING NO PAR VALUE ('THE 
"C(~4MON STOCK') AND 1o0OO SHARES OF PP, Ef-cRR/~ STCX.'K HAVING NO PAR 
VALUe. (THE "r~E~FEa, RED STOCK"]. 

A DESCRZPTION OF THE RESPECI"~ CLASSES OF STOCK AND A S'I"ATEMENT OF 
1HE DESIGNATZONS, POWERS, ~ AND IUGHTS, AND THE 
QUALIFICA'flOflS, L]MITATIONS AND RESTRZCTIONS OF THE PREFERI~D STOCK 
AND COMMON STOCK ARE AS FOLLOWS: 

A. COMMON STOCK 

1. GENERAL. ALL SHARES OF CONMON STOCK Will BE IDENTZCAL AND W£LL 
EN1TT1.E THE HOLDERS THEREOF TO 314E SAME RZGHTS, POWERS AND PRz'VILEGES. 
THE RIGHTS, POWERS AND ~ OF ~ HOLDERS OF THE COMMON STOCK 
ARE SUB)ECT TO AND qUALIFIED BY THE RIGHTS OF HDLDERS OF THE PREFERRED 
5700:. 

2. D[V)DENDS. DIV[Df:NDS MAY BE DECLARED AND PAID ON THE COMMON STOCK 
FROH FUNDS LAWI:ULLY AVAILABLE ~-IEREFOR AS AND WHEN DETEP.M1NED BY THE 
BOARD OF D~eCTORS AND SUEOECTTO ANY ~ T I A L  DIVIDEND P,/GH'r~ OF 
ANYTHEN OUT'STANOING PREFERRED S'IOCK. 

3. DISSOLU'I~ON, III~RJIDATJ~N OR WINDING UP. IN THE EVENT OF ANY 
DISSOLUTION, It~lrlO&l"lON OR WINDING UP OF THE AFFAIRS OF THE 
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CORPORATION, WHETHER VOLUNTARY OR INVOLUNTARY, EACH ISSUED AND 
OUTSTANDING SHARE OF COMMON STOCK SHALL ENTITLE THE HOt.DER THEREOF 
TO RECEIVE AN EQUAL PORTION OF THE NET ASSETS OF THE CORPORAl"ION 
AVAILABLE FOR DIS11RIBUT'ION TO THE HOLDERS OF COMMON STOCK, SUB3ECT TO 
ANY PREFERB~rIAL RIGHTS OF ANY THEN ~ A N D I N G  PREFERRED STOCK. 

4. VOTING RIGHTS. EXOEPT AS OTHERWISE REQUIRED BY LAW OR THIS AMENDED 
AND RESTATED rFR'IIF]CAI~ OF INCORPORATZON, EACH HOLDER OF COMMON 
STOCK SHALL HAVE ONE VOTE IN RESPECT OF EACH SHARE OF STOCK HELD OF 
RECORD BY SUCH HOLDER ON THE BOOKS OF THE CORPORAl"ION FOR THE 
ELECTION OF DIRECTORS AND ON ALL MATTERS SUBMITI'ED TO A VOTE OF 
STOaO4OLDERS OFTHE CORPORATION. EXCEPT.AS OTHERWISE REQUIRED BY LAW 
OR PRQVIDEI) HEREIN, HOLDERS OF COMMON STOCK SHALL VOTE TOGETHER 

HOLDERS OF THE PREFERRED STOCK AS A SINGLE CLASS, SUBJECT TO ANY 
SPECIAL OR PREFERENTIAL VOTING R.IGHTS OF ANY THEN OUTSTANDING 
PREFERRED STOCK. THERE SHALL BE NO CUMULAllVE VOTING. 

B. PREFERRED STOCK 

THE PREFERRED STOCK MAY BE LSSUED IN ONE OR MORE SERIES AT SUCH TIME 
OR TIMES AND FOR SUCH CONSIDERATION OR CONSIDERATIONS AS THE BOARD 
OF DIRECTORS OF THE CORPORATION MAY DETERMINE. EACH SERIES .SHALL BE .SO 
DESIGNATED AS TO DISTINGUISH THE SHARES THEREOF FROM THE SHARES OF 
ALL OTHER SERIES AND CLASSES. EXCEPT AS OTHERWISE PROVIDED IN THIS 
AMENDED AND RESTATED cERTIFICATE OF INCORPORATION, DIFFERENT SERIES 
OF PREFERRED STOCK SHALL NOT BE CONSTRUED TO CONSTITUTE D|FFERENI" 
C . ~  OF SHARES FOR THE PURPOSE OF VOTING BY CLASSES. 

11tE BOARD OF DIRECTOtRS IS EXPRESSLY AUTHORIZED TO PROVIDE FOR THE 
|SSUANOE OF ALL OR ANY SHARES OF THE UNDI~]GNATED PREFI3~J~ED STOCK IN 
ONE OR MORE SERIES, EACH WITH SUCH DESIGNATIONS, PREFERENCES, VOTING 
POWERS (OR SPECIAL, PREFERENTIAL OR NO VOTING POWERS), RELATIVE, 
PARTICIPATZNG, OPTIONAL OR OTHER SPECIAL RIGHTS AND ~ E S  AND 
SUCH QUALIFICAllONS, LIMITATIONS OR RES11~CTIONS THEREOF AS SHALL BE 
STATED IN "n-lE RF_SOLUTION OR RESOLUTIONS ADOPTED BY THE BOARD OF 
DIRECTORS TO CREATE SUCH S~R/ES, AND A CERTIFICATE OF SAID RESOLUTTON 
OR RESOLUI"[ONS (A "CER'I"IFICATE OF DESIGNATION") SHALL BE FILED IN 
ACCORDANCE w1"nl THE GENERAL CORPORATION LAW OF THE STA'I~ OF 
DELAWARE. THE AUTHORITY OF THE BOARD OF DIRECTORS WITH RESPECT TO 
EACH SUCH SERIES SHALL INCLUDE, WITHOUT LIMITATION OF THE FOREGOING, 
"R-IE RIGHT TO PROVIDE "11-IAT THE SHARES OF EACH SUCH SERIES MAY BE: (1) 
SUBJECT TO REDEIqPI"[ON AT SUCH TIME OR TIMES AND AT SUCH PRICE OR 
PfllCES; (U) ENTITLED TO RECEIVE D[VIDENDS (WHICH MAY BE CUMULATIVE OR 
NON-CUMULATe/E) AT SUCH RATES, ON SUCH CONDI"t'IONS, AND AT SUCH "lIMES, 
AND PAYABLE IN PREFERENCE TO, OR IN SUCH RELA'I'IOfl TO, THE DIVZDf.NDS 
PAYABLE ON ANY OTHER (2.ASS OR CLASSES OR ANY OTHER SERIES; (m) 
E ~  TO SUCH RJGh'TS UPON THE DISSOLUTION OF, OR UPON ANY 
DISTRIBUTION OF THE ASSETS OF, THE CORPORATION; (IV) CONVERTIBLE INTO, 
OR EXCHANGEABLE FOR, SHARES OF ANY OTHER CLASS OR CLASSES OF .STOCK, 
OR OF ANY OTHER SERIES OF THE SAME OR ANY OTHER CLASS OR CLASSES OF 
STOCK OF THE CORPORATION AT SUCH PRICE OR PRICES OR AT SUCH RATES OF 
EXCHANGE AND ~ SUCH ADJUSTMENTS, IF ANY; (V) ENTI'n.ED TO 11t1:: BENEFIT 
Of: SUCH ~ A I " I O N S ,  IF ANY, ON THE ISSUANCE OF ADDITIONAL SHARES OF 
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SUCH SERIES OR SHARES OF ANY OTHER SERIES OF PREFERRED STOCK; OR (VI) 
ENTITLED TO SUCH OTHER PREFERENCES, POWERS, QUALIFICATIONS, RIGHTS 
AND PR.n~LEGES, ALL AS THE BOARD OF DIRECTORS MAY DEEM ADVISABLE AND 
AS ARE NOT INCONSISTENT WTrH LAW AND THE PROVISIONS OF THIS AMENDED 
AND RESTATED CERTIFZCATE OF ENCORPORATZON. 

FIFTH: THE CORPORATION IS TO HAVE PERPETUAL EXISTENCE. 

SIXTH: TIlE MANAGEMENT OF THE BUSINESS AND THE CONDUCT OF THE 
AFFAIRS OF THE CORPORATION SHALL BE VESTED i l l  ITS BOARD OF DIRECTORS. 
THE NUMBER OF DIRECTORS CONSTITUTING THE WHOLE BOARD OF DIRECTORS 
SHALL BE DESIGNATED IN THE BYLAWS OF THE CORPORATION. 

S~qfENTH: ELeC'/'JONS OF DZRECTORS NEED NOT BE BY WRITTEN BALLOT 
UNLESS THE BYLAWS OFTHE CORPORATION SHALL SO PROVIDE. 

1ZGHTH, MEETINGS OF STOCKHOLDERS MAY BE HELD WITtlIN OR WITHOUT 
THE ~TATE OF DELAWARE, AS THE BYLAWS MAY i~OVIDE. THE BOOKS OF THE 
CORPORATION MAY BE KEPT (SUBJECT TO ANY PROVISION CONTAINED IN THE 
STATUTES) OUTSIDE THE STATE OF DELAWARE AT SUCH PLACE OR PLACES AS MAY 
BE DESIGNATED FROM TIME TO TIME BY THE BOARD OF DIRECTORS OR IN THE 
BYLAWS OFTHE CORPORATION. 

NINTH: TO THE FULLEST EXTENT PERMI"ITED BY LAW, NO DIRECTOR OF THIS 
CORPORATION SHALL BE PERSONALLY LIABLE TO THE CORPORATION OR ITS 
STOCKHOLDERS FOR MONETARY DAMAGES FOR BREACH OF FqDUCIARY DUTY OF 
SUCH DIRECTOR. 

TENTH: THE CORPORATION RESERVES THE RIGHT TO AMEND OR REPEAL 
ANY PROVIS|ON CONTAINED IN THIS AMENDED AND RESTATED CERTIFICATE OF 
INCORPORATION IN THE MANNER PRESCIUBED BY THE LAWS OF THE STATE OF 
DELAWARE AND ALL RIGHTS CONFERRED UPON STOCIO.IOLDERS ARE GRANTED 
SUB.,~ECT TO THIS RESERVATION. 

~SW 

TIlE UNDERSIGNED HAS EXECt, n' i~ THIS AMENDED AND RESTATE'O CERTIFICATE 
OF INCORPORATION ON JANUARY 5s 2006, AND HEREBY ACKNOWLEDGES THAT THE 
FOREGO|NG ~ T E  IS THE ACT AND DEED OF THE UNDERSIGNFD AND TI'IAT 

12 . \ 
c .  TO 'ZNG, m .  " - 

Presklent / 

3 
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Delaware 
The First State 

PAGE I 

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 

D M ,  DO HEREBY CERTIFY " ~  ENERGY ~ANY" IS DDL¥ 

INCORPORATED UNDER THE LAWS OF THE STATE OF D ~  AND IS IN 

GOOD STANDING AND HAS A LEGAL CORPOBATE EXISTENCE SO FAR AS THE 

RECORDS OF THIS OFFICE SHOW, AS OF THE TWENTY-FIFTH DAY OF 

#BIRCH, A.D. 2006. 

4035657 8300 

060243003 

~$m~WZndsor,  SecreauT~Stzze 

AUTHENTI~TION: 4620035 

DATE: 0 3 - 2 5 - 0 6  


