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Salmon Energy LLC

c/o Delta Power Company, LLC

89 Headquarters Plaza
North Tower, 14th Floor
Morristown, NJ 07960



Secretary's Certificate

Reference is made to i) the Note Purchase Agreement dated as of April 26, 2001 (the Note Purchase Agreement) between Pegasus Power Partners, LLC and the Purchasers whose names appear in the acceptance form attached thereto under the heading Purchasers and ii) the Unit Purchase Agreement dated as of April 26, 2001 (the Unit Purchase Agreement) between the Company and the Initial Purchaser thereto.  Capitalized terms used but not defined herein have the respective meanings given to such terms in the Note Purchase Agreement.

This Certificate is being delivered by Salmon Energy LLC (the Company) pursuant to Section 4(d)(ii) of the Note Purchase Agreement and Section 8(d)(ii) of the Unit Purchase Agreement.  

The undersigned, the Secretary or Assistant Secretary of the Company, a limited liability company organized under the law of the State of Delaware, hereby certifies as follows:

1.
Attached hereto as Exhibit A is a true and correct copy of the Limited Liability Company Agreement of the Company (the LLC Agreement) as in effect on the date of this Certificate.

2
Attached hereto as Exhibit B are true and correct copies of resolutions, including all exhibits thereto, adopted by the sole member of the Company on April 24, 2001.  Said resolutions have not been amended, annulled, rescinded or revoked and are in full force and effect.  There exist no other resolutions of the sole member of the Company relating to the matters set forth in the resolutions attached hereto.  There is no provision in the LLC Agreement limiting the power of the sole member of the Company to pass the resolutions attached hereto, and the same are in conformity with the provisions of its certificate of formation.  

3.
The persons listed below have been duly elected or appointed, have duly qualified, and on the date of this Certificate are Officers of the Company, and the signatures set forth below opposite their names are genuine:

Name
Title
Specimen Signature

William D. Duran
Managing Director
______________________

Christopher F. Calger 
Vice President
______________________

Jacob S. Thomas
Vice President
______________________

IN WITNESS WHEREOF, I have hereunto set my hand as Secretary of the Company this _____ day of May, 2001.








SALMON ENERGY LLC








By:___________________________







          
   Name:_______________________








   Title:  _______________________

I, the undersigned, Vice President of the Company, do hereby certify that _________________________ has been duly elected or appointed, has duly qualified and this day is the Secretary or Assistant Secretary of the Company, and that the signature above is genuine. 

IN WITNESS WHEREOF, I have hereunto set my hand as President of the Company this ____ day of May, 2001

SALMON ENERGY LLC

By____________________________


Name:  Jacob S. Thomas


Title:    Vice President

Exhibit A

Limited Liability Company Agreement

Exhibit B

Resolutions
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