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[4.1(b)(iii) FPRP Certificate]


CERTIFICATE
FORT PIERCE REPOWERING PROJECT LLC
The undersigned, ____________________, in accordance with Section 4.1(b)(iii) of the the Participation Agreement dated May __, 2001 (the “Participation Agreement”) between Fort Pierce Utilities Authority (“FPUA”) and Fort Pierce Repowering Project, LLC (“FPRP”) acting through its agent Enron North America Corp. [should/can ENA certify as agent?], DOES HEREBY CERTIFY that [he/she] is _______________ of [E-Next Generation LLC] located at c/o Wilmington Trust Company, Rodney Square North, 1100 Market Street, Wilmington, Delaware 19890-0001, acting through its agent Enron North America Corp., the managing member of FPRP, and that, as such, [he/she] is authorized to execute this certificate on behalf of FPRP on the date hereof; and he further certifies as follows:

1.
Attached hereto as Exhibit A, is a certified copy of the certificate of formation for FPRP, filed with the Delaware Secretary of State on [______________], 200[__].

2.
Attached hereto as Exhibit B, is a copy of the certificate of existence and good standing issued by the Delaware Secretary of State on [______________], 200[__].

3.
Attached hereto as Exhibit C, is a copy of the certificate of authority issued by the Florida Department of State authorizing FPRP to transact business in the state of Florida as a foreign limited liability company.

[4.
Attached hereto as Exhibit D, is a true and correct copy of FPRP’s Limited Liability Company Agreement, as in effect on the date hereof.

5.
Attached hereto as Exhibit E, is a true and correct copy of the resolutions duly adopted by the members of FPRP and such resolutions have not been amended, modified or revoked and are in full force and effect on the date hereof.

6.
The persons named below are duly elected officers of FPRP, now hold the offices set forth opposite their respective names and the signature opposite the name and title of each of them is his or her true and correct signature:

Name



Office



Signature










]

Capitalized terms used but not otherwise defined herein have the meanings set forth in the Participation Agreement.

IN WITNESS WHEREOF, I have hereunto signed my name.

FORT PIERCE REPOWERING PROJECT LLC,

a Delaware limited liability company

By:
E-Next Generation LLC c/o Wilmington Trust Company

By:  


Title: 


Name: 


Dated: [_______________], the Execution Date of the Participation Agreement

� Consider putting in separate certificate for ENA legal opinion.
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