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ARTICLE I -CJ;F"\ o
The name of the corporation is ESI Vansycle LP, Ine, (the “Corporation”).
ARTICLE II
The Arxticles of Incorporation of the Corporation are hersby smended as
follows:

(a)  Axticle I7I is herehy amended in its entirety as follows:
“ARTICLE IIX

The sole purposes of the Corporation are (i} to hold a limited partoer
interest i and be a Limited partner of EST Vansycle Partners, L.P, &
Delaware Hmited partnership (the “Limited Partnership™; Gi} to exercise all
rights and powers, and undertake, ba Habla for and perform all duties,
liabilities and obligations, of the limited partner of the Limited Partnership
provided or arvising under the agreement of limited partnership of the
Limited Partnership, any cther egreemant or jinstrument to which the
Corporation or the Limited Partnership is or may become a party or by which

its properties or assets may be bound, any applicable law or regulation, or
otherwise: and (ii) to engage in such activities and acquire such assets as are

necessery or desirable to accomaplish the foregoing and o enter into any
lawful transaction incidental to or in furtherance of the foregoing. The
Corporation shall not engage in any business, and shall have no purpose,
unraisted to the foregaing.”

(®»  Asticle VII ip hereby amended in ita entirety ea follows:

"ARTICLE VII

(a} The number of directors of the Corporation shall be such
number as frum time to tize shall be Bxed by, or in the menner provided in,

the Bylaws of the Corporation. Immediately following the filing of these
Axticles of Amendment, the numbar of directorg shall be increased to a tatal

of five. Such number may be increased or decreased from time to time in the
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manner provided in the Bylaws of the Corporation, subject to compliance
with the provisions of this Article VIT during the Coversd Period.

{b) From and after February 23, 2006 and for so long thereafter as
the Limited Partnerghip is a guarantor of the 5.608% Senior Secured Bonda
due March 10, 2024 of FPL Energy Natiops] Wind, LLC (such peried the
“Coversd Period™, at least two (2} of the directors of the Corporation shall be
Independent IDirectors. The initiel Independent Directors shaill be the
Pergons named an auch by the Board of Directora of the Corporation.

{£}  If an Independent Director should resign during the Covered
Pericd, the Corporption shall use ita reasonshie best efforts to nominate
another person as Independent Director, prowided that during the interim
period in which the Corporation does not have two Independent Directors,
the Corporation may not voie to take eny action described in Article IX below.
No position. of Independent Director shall be eliminated during the Covered
Pericd, even if vacated.

(@ The directors of the Corporation shall be required, in the
axercise of their reasonable business judgment, to conaider the interests of
the creditors of the Corporation in taking all eorporate action.

(@@  As used herein, the following capitalized terms shall have the
meanings set forth below:

"Affiliate” means, with respect to any Person, any Person directly ox
indirectly controlling, controlled by or under common control with such
Person. For purposes of this definition, “control,” when usted with respect to
any Person, means the power to direct the management and policies of such
Peraon, directly or indirectly, whether through the ownership of voting
securities, by contrect or otherwise, and the terms “contrclling” and
“contralled” have meaninge corvelative to the foregoing. The term “control”
shall have the meaning assigned to it in Section 2(a)(9) under the Investment
Company Act of 1940, as ampnded.

“Independent Directoy” meanas an individual who is not at, and has not
been within the five years prior to, the time of his or her eppointment and
will not be serving as: () an officer, director, peneral partner, menager,
employee, or an owner of any equity securitiep of the Corporation or any of its
Affiiates (other than an owner of n de minimis amount of the equity
sacurities of sny Affiliate of the Corporation which has a class of securities
registared undar the Securities Exchange Act of 1934, as amended); GO a
customer of or supplier or service provider (including professionals) that
receives aay of yevenues from activities with the Corporation or any Affiliate
of the Corporation, auch that such individual’s annual revenues derived from
the Corporation and Affiliates of the Corporation exceeds 1% of such
individual’s aggregste annual revenues; (iii} a person or other entity
controling or under the comman control of any such equity owner, supplier,
customer, or service provider; or {iv) a spouse, parent, sibling, child or
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grandchild of any person described in (), (i) or (i} provided, bowever, that a
person shall not be disqualified from being an Independent Director aclely by
reason of serving as an independent director, independent manager or
independent member of another single purpose entity that is an Affillate of
the Corporation,

“Pprgon” means s natural person, pertnership (whether general ar
litnjted), trust, estate, aseociation, corperation, limited liahility company,
unincorporated organizetion, custodian, nomines or any other individual or
entity in its own or any representative capadity.

(@} The following provisions shall be added immediately following
Artiele VIII:

“ARTICLE IX

During the Covered Period, the Corporation shall not inatitute
procoadinga for the Corporation or the Limited Partneyship to be adjudicated
as bankrupt gr insolvent, or consent to the instituticn of bankruptey or
inaolvency proceedings againat the Corporation or the Limited Partnership,
or file a petition with reapect to the Corporation oy the Limited Partnership
or consent to m petition with respect to the Corporation or the Limited
Partpership peeking reorganization ar relief under any appliceble Fedeyal or
state laws relating to bankruptey or insolvency, or appoint or consent to the
appointment of receiver, iquidator, custodian, mesigoee, trustee, sequestrator
{or other similar official) of the Corporation or the Limited Fartnership or a
subatantial part of their respective properties, or make any assignment for
the benefit of creditors, or except e required by law, admit in writing the
inability to pay its debts generally as they become due, or take any action as
corporation in furthersance of any such action without the affirmative vote of
all of the members of the Board of Directors, including two Independent
Directory, and no executiva commities of the Board of Directors shall have
any authority to take such action on behalf of the Board of Directors without
the affirmative vote of all of the membars of the Board of Directors, including
two Independent Directors.

“ARTICLE X

{(#)  Notwithstanding anything to the contrary contained herein,
during the Covered Perind, the Corporation will, except as contemplated or
permitted by the Financing Documents:

® maintain its books and records and bank sccounta
separate from those of any other Person (except that, for
sccounting and reporting purposss, the Corporation
may be included in the consolidated SHnancial
statements of an equity owner of the Corporation in
accordance with GAAP);
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(i) maintasin an erm’s length relationship with its
atackholders, other Affiliates and any other party
furnishing aervices to it;

(il conduct its business in its own name {or any other trads
name that will not be resssmably likely to causs
confumion an to its suparate sxistence) and through ite
own auvthorized officers and sgents;

Gv} prepare and maintpin it finandal statements,
accounting records and other entity documents separate
from those of any other Person (except for inclusion in
consolidated financinl statementa of an eqnity owner, as
deacribad in elause (i) above);

{*)  except as contemplated by the provisions of clause (vii)
below, pay ite own Labilities out of its own funds and
assets,

{vi} obaerve all limited liahility Corporation formaelitiea
necesaary to maintain jtg identity as an entity separate
and distinct from its stockholders and all of ita other
Affliates

(viid participate in the fair and reasonable allocation, and
pay ita share, of any and all overhead expenses and
other common expenses for facilities, gooda or services
provided to multiple entities;

{viil) use its own stationery, invoices and checks (except when
acting in & representative ¢apacity, in which event such
capacity shall be disclosed):

{ix*  hold and identify itself as a separate and distinet entity
under ite own name and not ss a division or part of any
other Person fexcept for inclusion in consolidated
financial statements of an gquity owner, as described in
clause (i) above);

x) deposit all of its funds in checking sccounts, savings
accounts, time depoaits or certificates of deposit in its
own name or inveat auch funds in its own name;

hald its asaets in its own name;

g g

maintain a saffcient number of employees (which may
be zero) for its contemplated business and pay the
salarizs qr other compensation of such employees from
ite own funds; and .
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(xifi} maintain adequate capital for the cooduct of its
buginesge.

()  Notwithstanding anything to the contrary contsined herein,
during the Covered Period, the Coxporation will not, except as contemplated
or permitted by the Finanecing Documents:

@ peek or consent to any dissolution, winding up,
liquidation, consolidation, merger or sale of all or
gubstantially all of its sseets;

(i) fail to correct any known misunderstanding regarding
ite separate identity;

i} commingls its funds or other amsets with those of any
ather Person;

(iv)  assume or guarantee or become chligated for the debts
of any other Person or hold out its credit as being
available to satisfy the obligations of any other Person
(provided that this provision shall not be deemed to
prohibit customary joint and smeveral obligations or
commercially ressonable indempification obligutions
ineurred in the ordinary course of busineas of the
Cerporation);

{v)  acyuire obligations or securities of its stockholders
{othar than any note or other security of a stockholder
held by the Corporation to provide adequate capital for
operation of its business);

(W) pledge sny of its sssets for the benefit of any other
Persom

(vii) make any loans to any othar Persan, or buy or hold
evidence of indebtedness issned by any othar Parson
{except for Permitted Investments);

(viil) identify its astockholders or any of ite Affilistes as &
division or part of it {except for inclusion in consolidated
financial statements of an equity owner);

(ix)  engage (either ag tramsferor or transferee) in any
material transsction with any Affiliate other than for
faiv value and on terma mimilar to those cbtainable in
arms-length tranasetions with unaflinted parties, ox
engape in any transaction with any AfSlhiste involving
any intent to hinder, delay or defraud any entitys
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engage in any business activity or operate for any
purpoge cther than as stated in Article III hereof;

have or create any subgidiaries or hold any equity
interest in any other Person (except for Permitted
Investmente); or

{xit} fail to file separzte federal or atate income tax returns,
if required by appliceble law.

(c) As used herein, the following capitalized terms shall heve the
menaings set forth below:

“GAAP” means generally accepted acoounting principles,

“Iudebtedneses” has the meaning sascribed thereto in the Finapeing
Documents.

“Finanging Documents” means () the Trust Indenture, dated as of
February 23, 2005, by and among FPL Energy National Wind, LIC and
SBunTrust Bank, as trustee (the “Indenture”), pursuant to which senior
pecured honds of FPL Energy National Wind, LLC are issued; {if) the
promissary notes, bonda, mortgages, security agreements, pledge agreements,
guarantees of Indebtedness under the Indenture, and other agreements,
inatruments and dotuments relating theretos (i) the Subsidiary Guarantee,
the FPL Group Capital Guprentee, the FPL Group Guarantee, the
Production Tax Credit Agreement, the Portfolio Indemnification Agreement,
the Subordinetion Agreement, the Confirmation Agreement, any letter of
credit or guarantee provided in connection with the reserve accounts in
accordance with the terms of the Accounts Agreement in effect from time to
tme, any Additional Indebtedness Agreement and the Security Documents
referred to in such Indenture; and (iv) any amendment or modification of any
such agresment or document entered into in accordance with the pravigions

of the Indenture.
“Permitted Tnvestments” has the meaning aseribed thereto in the
Financing Documents.

“Pexgon” means a natural person, partnership (whether general or
limited), trust, estate, associetion, corporation, limited lability company,
unincorporated organization, custodian, nominege or soy other individual or
entity in ite own or any representative capacity.

"ARTICILE XT
During the Covered Period, the Corporation shall not amend the

provisions of Article III, Article VII(b), (o), or (d), Article IX, Article X(a) or (b),
or the definitions of any of the defined terms used therein, or this Article X1
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except in accordance with the applicable provisions of the Financing
Documents.”

ARTICLE TIT
The amendment was approved by a unanimous written consent of the board
of directors of the Corporstion and adopted om February 18, 2005, by written consent of
FPL Energy National Wind, LLC as the holder of sll of the shares of the Corporation
entitled to vote thereon and shall become effective immediately upon Bling of these Axticles
of Amendment.

[Remainder of this page intentionally left blank Next page ig signature page.]
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IN WITNESS WHEREOQF, the Corporation has cansed these Articles of
Amendmant to he executed by its duly appsintsd officer on Petrruary 187, 2005,

ESI Vensycle LY, Inc.

o Ol A fudAt

Neme: Charlga B. Schuliz
Title: Socretary
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