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PASCO COGEN, LTD. Division of Corporations

TECO PLAZA B

P.O. Box 111

TAMPA, ¥FL 233601-0111

SUBJECT: PASCO COGEN, LTD.
REF: A31304

Wa received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the ele¢tronic filing cover sheet.

The document must be signed by the dissociating general partner unless the
document states the general partner is decaeassd or a guardian or general
conservator has been appointed or the general partnar previously filed a
Statement of Disscaiation with the Florida Department of State.

Please return your document, alopg with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any questions concerning the filing of your dooument, please
call (858) 245-8020.

Tammi Clinae FAX Aud. #: HOBOODOS55747
Regqulatory Specialist II Letter Number: 508A0001329%7
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AMEMDED AND RESTATED CERTIFICATE
OF LIMITED PARTNERSHIZ OF PASCO COGEN, LTD.

The updersigned, constituting all of the general partners of Pasco Cogen, Lid, a Flarida fimited
parinership {the “Limited Partnarehip”), hemby execuie this Amended and Restaied Cerlificate of Limited
Parinership, fed pursuant fo Section 620,1202, Florida Slafutes.

WHEREAS, Peopies Cogeneraflon Company &nd Gator Gas Markeling, Inc., were e origing
geners painers {"Origmal Goneral Partners") of the Limlted Parinsrship and filed the orlging! Certificate
of Limited Partrarship on March 13, 1881 (the *Original Certificale™);

WHEREAS, the Qriginal Cartlficale was amendsd on Qotober 15, 1991, o replace the Original
Ganeral Pariners with PAS Power Co, and NCP. Dade Power Incorporated ("General Partners™) and to
indicate a change of address for the Limited Parinership;

WHEREAS, (he Cenificate was amended and reptaled on July 21, 1983,

WHEREAS, the Cerlificate was amended and restaled ot August 28, 19597 (filed with the
Depariment of Slale on Seplember 16, 1997} to reflect the withdrawal of PAS Power Co. as a general
pariner, the admission of Pasco Project ihvestment Parinership, Ltd., as a general periner, change the
address al which the required records of the Linitsd Parinership ere mainteined, and chenge e
ragistered agent of the Limied Partnership

WHEREAS, the Certifisate was amended on Seplember 24, 2004 {0 refiect a change s the name
of gengral pariner NCF Dede Power Incorporated lo NCP Dade Fawer L1.C;

WHEREAS, the Limfled Parinership desires o further amend the Cerlificate to reflact the
withdrawal of Pasco Project Invastment Parinership, Lid. as a ganerat partner, change the address for the
Limted Perinership and NCP Dade Power LLG, and appoint 2 new registered agent Tor the Limfted
Parinership; and

WHEREAS, he Limlted parmership desires io restate the Certifficale 0 reflect all smendments
thereto.

NOW, THEREFORE, the General Pariners do harehy cortify as follows:
1. The aame of the Limited Parinership s

Pasco Cogen, Ltd,
2. The date of filing the Certiflcate of Limited Partnership Is:

March 13, 1961 : -

3. The malling 2ddress for the Limlied parinership is: s~

Caithness Aliantic Services Company, LLG pe

clg Caithness Corporahon
55 57 Avenue, 28% floor
New York, New York 10017

4. The address of the desighated offics of the Limited Parinershlp where the records
requlrad by Seclion 820.1111 will be rmaintalned is;

14858 Old State Road 23 _
Dade Clly, Florida, 33523 .

Gh: Wd 9~ ¥R 80

G2



3

5. Thea name and addréss of tha registered agent for the Limited Parinarship is:

Corppration Service Company
1201 Hays Street
Yallahassee, Florida 32301

G, Pasco Frojact [nvesiment Parinergiip, Lid, has withdrawn as Ganeral Partner.
7. The latest date upon which tha Limited Partnership is to dissolve is Decamber 31, 2015.
7. Tha name and addrass of the Genaral Partner of the Limited Partnership is:

NCP Dade Power LLC

/o Atlantic Power Comoration

200 Clarendon $trady, Floor 26
Boston, Massachusetis 02116

IN WITNESS WHEREOF, the undersignad eneral Pariner has duly exesuted this Amendad and
Restated Cartificate of Limited Pertnership this o/ & day of February. 2008,

NCP Dada Power LLC
e D
/ ;
', e —
Bary Welgh
Prosident

ACCEPTANCE OF REGISTERED AGENT

Having baen named as registered agent and to accepl service of process for Paseo Cagen, Lid,, ol the
place designated in this Amanded and Resteted Cerlifioste, | hereby accept the appainiment as
registered agent and agree to act In this capacity. | further agree to comply with the provisions of all
slatutes refating (o the proper and cormpiote performance of my dulles, and am famillar with and accent
the obligations of my pasilion a4 registerad agent as provided for in Chapter 820, Florida Statutes.

{81 8tur) :=‘

Name: gi‘({']) %
Title: Doreen Wallano 5 ;
Assistant Vice Presidant im x 1
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Acknowledgement by Withdrawing Ganerel Partner:

N WITHNESS WHERECF, the undersigned withdrawing Genasral Padnar has duly executed this
Amended ariet Rastaled Certificate of Limited Partnership this £ day of _Masags.. 2008.

Pasco Project iInveastment Partmership, Ltd.

ger, Viece President-CoemtIpller
for Pagsco Power GP, Tnc.,as gesneral partner
of Pasco Project Lnvestment Partnership,Ltd.
a general partner of Pasco Cogen, Ltd,
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