
CA ENERGY DEVELOPMENT I, LLC

 No.  1							One Hundred Percent Percentage Interest


	This Certifies that Enron North America Corp. is the owner of a One Hundred Percent fully paid and nonassessable Percentage Interest in CA Energy Development I, LLC, a limited liability company organized under the laws of the State of Delaware, transferable only on the books of the Company by the holder hereof in person or by duly authorized Attorney upon surrender of this Certificate properly endorsed.  The rights, preferences and limitations of the Percentage Interest are set forth in, and this Certificate and the Percentage Interest represented hereby are issued and shall in all respects be subject to, the terms and provisions of, the Limited Liability Company Agreement of the Company.  Copies of the Limited Liability Company Agreement are on file at, and will be furnished without charge on delivery of written request to the Company at, the principal office of the Company.

	In Witness Whereof, the said Company has caused this Certificate to be signed by its duly authorized officers this 30th day of November, 2000.


__________________________________				__________________________________






	
	
		
	CERTIFICATE

	FOR

	 ONE HUNDRED PERCENT
	PERCENTAGE INTEREST
IN
CA ENERGY DEVELOPMENT I, LLC


	ISSUED TO

ENRON NORTH AMERICA CORP.


	DATED

	November 30, 2000






















	
	

	
	
	
	
	



	
	
	
	
	

	
	
	
	
	

	
	




For Value Received ________________________________________________ does hereby sell, assign and transfer unto
___________________________________________________________________________ Percentage Interest represented by the within Certificate, and does hereby irrevocably constitute and appoint ______________________ Attorney to transfer the said Percentage Interest on the books of the within named Company with full power of substitution in the premises
Dated ______________________
In the presence of 
______________________________________		_______________________________________






























THE INTEREST REPRESENTED BY THIS CERTIFICATE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR ANY SECURITIES OR REGULATORY AUTHORITY OF ANY STATE, AND MAY NOT BE SOLD, ASSIGNED, PLEDGED, ENCUMBERED, TRANSFERRED, OR OTHERWISE DISPOSED OF, (I) UNLESS EITHER IT HAS BEEN REGISTERED UNDER THE SECURITIES ACT OR SUCH SALE, ASSIGNMENT, PLEDGE, ENCUMBRANCE, TRANSFER OR OTHER DISPOSITION IS EXEMPT FROM REGISTRATION UNDER THE SECURITIES ACT AND (II) EXCEPT IN ACCORDANCE WITH THE PROVISIONS OF THE LIMITED LIABILITY COMPANY AGREEMENT OF THE COMPANY, A COPY OF WHICH IS AVAILABLE FOR INSPECTION AT THE OFFICES OF THE COMPANY.

