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FLORIDA DEPARTMENT OF STATE
Glenda E. Hood
Becretary of State

July 1, 2003

ESI WEST TEXAS ENERGY, INC.
ATTN: RITA W COSTANTINO
700 UNIVERSE BLVD.

JUNQ BERCE, FL 33

—
JECT: ESI WEST TEXAS ENERGY, INC,

REF: P98000009206 N
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He received your electronically transmitted document. However, the
document has not been filed. Please make the folleowing corrections and
rafax the complate decument, including the electronic filing covaer sheat.

The document is illegible and not zeoceptable for imaging.

Pleasze return your document, along with a copy of this latter, within 60
days or your filing will be considered abandoned.

If you have any questions concderning the filing of your document, please
call (8 —oRE

! D 2

FAX pud. #: B030060224138
Letter Number: l03A000335835

Teresa Brown
Dosument Specialist

Division of Corporations - P.Q. BOX 6327 -Tallahassee, Florida 32814
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ARTICLES OF INCORPORATION
OF

ESI WEST TEXAS ENERGY, INC.
{A Florida Corporation)

ARTICLE I
The name of the corporation is EST West Texas Energy, Ine.
ARTICLE 11

The Articles of Incorporation of the Corporation are heraby amended as

{a) Article IIT is hereby amended in its entivety as follows:

“ARTICLE IiI

The #ole purposes of the Corporation are (i) to hold a generul partner interest
i and be ecle gaperal partner of Woat Texas Energy Partners, LP (the
“Partnership™), a Delaware limited partaerahip; (i) to exercise all rights and powers,
and undertake, be lable for and perform all duties, liabilities and obligations, of the
general pariner of the Limited Partnership provided or arising under the agreement
of limited partnership of the Partnership, 2ny other agreement or instrmment to
which the Corporation or the Limited Pertngrship is or may bocome a party or by
which its properties or assets may be bound, any applicable law or regdation, or
ctherwise; and (jii) to engage in such activities and acquire auch assets as are
niecesaary or desirable ta avcomplish the foregoing and io enter into any lawful
transaction incidental to or in furtheranes of the foregoing. The Corporation shall
not engage in any businacs, and shall have no purpose, unrelated to the foregoing*

&) Article VII is hereby amended in its entirety as follows:

“ARTICLE ViI

(a) The numher of divectors of the Corporation shall be such aumber as
from Kime to time shall be fixed by, or in the manper provided in, the Bylawa of the
Corperation. Immedinately following the filing of these Artidles of Amendment, the
oumber of directors chall be increased to a total of five. Such number may be
ineressed or decreased from time to time in the manner provided in the Bylaws of the

Corporation, subject to complisncs with the provisions of this Article VIf during the
Covered Pgriod.
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(e} From and after July 2, 2008 and for sa long thereafier as the
Partnerskip is a guarantor of the _ % Seniar Secured Bonds due Juns 20, 2023 of
FPL Energy American Wind, LLC (such pariod the “Coversd Period”), at least two (2)
of the directors of the Corporation shall be Independent Directars, The initial
Independent Directors shall be the Persons named as wuch by the Board of Directors
of the Corporation.

) If an Independent Director should resipn during the Covered Period,
the Corporation shall use its reasonable best efforts to nominate gnother person as
Independent Director, provided that during the interim period in which the
Corporation does not have two Independent Directors, the Corporation may nat yate
to fake any action described in Article IX below. No position of Independent Director
shall be elimingted during the Covered Period, even if vacated.

(4}  The directors of the Corporation shall be required, in. the exercise of
their reasonable buginess judgment, to consider the interesta of the creditors of the
Corporation in taking all corporate action.

{e} Axa used herein, the following capitalized terms shall have the
meaninga set forth balow:

“Affibate” means, with respect to any Person, any Person directly or
indirectly eontrolling, controlled by or under eomman contral with such Peraon. For
purposes of this definition, "control,” when wsed with respect to any Person, means
the power to divect the management and policies of such Pargon, divectly or indireetly,
whether through the ownezship of voting securities, by contract or otherwiss, and the
terms “controlling” and "cantruled” have meanings correlative to the foregoing, The
texrm “contrel” shall have the meaning assigned to it in Section 2(a¥8) under the
Investment Company Act of 1940, as amendad,

“Independent Diractor” racane an individual who ig not at, and hae not been
within the five years prier to, the time of his or her sppointment and will not he
serving ag: (§) an officer, directar, general partner, manager, employes, or an owne? of
zny equity gecurities of the Corporation or apy of its Affiliates (other than an owner
of'a de minintis amount of the equity securities of any Affiliate of the Carporation
which hae a claga of securities registered under the Securities Exchange Act of 1934,
a9 amended); (i) a customer of, o supplisr or service provider (including
professionals) that receivag any of revenues from activities with the Corporation or
any Affiliate of the Corporation, such that such individuals annual revenues derjved
from the Corporation and Affiliptes of the Corporation exceads 1% of such
individual’s aggregate annual revenues; {iii) a person or other entity controlling or
under the commaon contesl of any such equity owner, supplier, cuatomer, or asrvice
provider; or {Iv} & spouse, parent, sibling, child or grandchild of any person described
in (), (if) or {iii); provided, however, that a person shall not be disqualified from being
an Independent Director solely by reagon of serving 28 an independent director,
independent manager or independent member of anather single purpese entity that
is on Affilinte of the Corporation.

“Person” means a natural person, partnership (whether general or limited),
truet, extata, aggocistion, corporation, limited liability company, unincorperated
organization, custodian, nominee or any other individual ar entity in ita own or any
reprosentative capacity,”

NI - FR RGN0 - 1788 v
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VIl

() The following provisions shall be added immediately following Article

“ARTICLE X

During the Covered Period, tha Covporation sbell not institute proceedings
for the Corporation or the Partnership to be adjudicated ae hankrupt or insolvent, or
consent to the institution of bankruptey or insclvency proceddings against the
Corporation or the Partnership, or file a petition with respect to the Corporation or
the Partnership or consent to a petition with respect to the Corporation or the
Partnership seaking recrganization or relief under any applicable Federal or stats
bawa relating to bankruptey or insolvency, or appoint or coneent to the appointment
of receiver, Hguidator, custodian, assignee, trustes, sequestraior {or other similax
official) of the Corporation or the Partnerahip or & substantial part of their respective
properties, or make any sssignment for the benefit of cyeditors, or except as required
by law, adruit in writing the inability to pay its debis generally #s they become due,
or take any action as corporation in furtherance of any such action without the
affirmative vote of all of the members of the Board of Directors, including two
Independent Directors, and no executive committes of the Board of Divectore ghall
have any autharity to take such sction on behalf of the Board of Directors without
the affizmetive vote of all of the members of the Board of Directors, including two
Independent Directors..

“ARTICLEX

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

() maintain ite books and records and bank accounts separats from those of any cthoy
Person {except that, for accounting and reporting purpeses, tha Corporation may
be ineluded in the consolidated financial statements of an equity owner of the
Corporativn in accordance with GAAPY;

(i) maintain ar avm’s langth relationship with ite stockholders, other Affiliates and any
other party furnishing services to it;

(iif) condurt ite business in itg own name (ar any other trade name that will not be
reasonably likely to cause confusion as to its separate existence) and through ita
own guthorized officers and ngents;

(iv} prepare and maintain its financial atatements, accounting records and other entity
documents separate from those of any othar Person (except for inclusion in
xnmﬁdated financial statements of an equity owner, as described in clausn )

ove);

{v) except aa contemplated by the provisiona of clause (vii) below, pay its own liabilities
out of its own fundg and aszeta;

{vi} observe nll limited lability Corporation formalitics necessAry to maintain ity identity
fﬁ%n entity eeparate and distingt frove ita stockholders and 231 of its other
iates;

NNADQ L AEPLB0E0E « 1TRASAR o2
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(x)  engage (sither as transferor or transferes) in any material transaction with
any Affliate other than for fair value and on terms similar to those
obtainablé in arras-length trangactions with unaffiliated parties, or engage in
any transaction with any Affiliate involving any intent te hindey, delay oy
defrand any entity;

{x) engege in oy business activity or eperate for any purpose other than as
stated in Article III herecf:

{(xiy  have or create any subsidigrizs or hold any equity interest in any other
Person (except for Permitted Investments); or

(xii} Fail to file eeparate foderal or stats insome tax veturng, if required by
applicable Iaw.

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

"CGAAP” means ganerally gocepted accounting princples.

“Indebtedness” has the meaning ascribed thereto in the Finencing
Documents.

“Financing Docvments” means {§) the Trust Indenture, dated as of July 2,
2008, by and among FLP Energy American Wind, LLC, the Guaraniors nsmed
therein, and SunTrust Bank, as trustes (the “Indenturs™, pursusnt to which senior
gzcured bonds of FPL Energy American Wind, LLC are issued; Gi) the promigsory
notes, bonds, morigages, security agrecments, pledge agreements, guarantees of
Indebtedness under qush Indenbure, and other agresrsents, imstrumenia and
documents relating thereio; (iif) the Project Cwners Guarantee, the FPL Group
Capital Guarantee, FPL Group Guarantes, the Conatruction Completion Agrssment,
the O&%M Regerve Guarantse, the Produckion Tax Cradit Agresment, the Portfulin
Indemnification Agreement, the New Mexico Project Owner Note, the New Mexica
Project Owner Loan Agreemsnt, the Subordination Agreemerd, the Confirmation
Agreement, and the Accounts Agreement referred to in such Indenture; and {iv) any
amendment or modification of any such agreement or document anteved into in
accordance with the provisions of such Indenture. As used hevein, an selion ahall be
deemed “contemplated or permitted by the Finsneing Documents” if it i
conteraplated or permitted by any of the foregoing documents or euch sction iz
required by the termas of any Power Purchase Agresment, Turbine Supply Agreament,
Omaibus Turbine Supply Agreement, Construction Agreement, Interconnection
Agreement, O&M Agreement, Real Egtata Documents, New Mexico IRB Documenta,
or Administrative Services Agreament referred to in the Financing Documents (or in
any amendment. modifieation, or replacement of any such agreemant entered inta in
accordance with the provisiona of the Indenture).

"Bermitted Investment” has the meaning ascribed thereto in the Financing

Documents.

"Person” mesns & natural person, partnership (whether goneral or limited),
trust, estate, asmociation, corporation, Umdved Hability company, uwnincorporatad
organization, custodian, nominee or any other individual or entity in {ts own or any
repragentative capacity.
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“ARTICLEXI

During the Covered Pexicd, the Corporation shall not amend the provisions of
Article ITI, Article VII{b), (2}, or &), Articls IX, Article X{(x) or (b). or the definitions of
any of the defined terms used therein, or thia Article XT except in accordatice with the
applicable provisions of the Finansing Documenis.”

NWAB . AERLENN0E - 1T8458E o4
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ARTICLE IIT
The amenimont was approved by & unacimous wiitbes sonsaxt of its board of
divestors and adopted an June 30, 2003, by written consent of FPL Energy Amerlear Wind,

LLC se the holdse of aTl of the shares of the Corporation snttied to vots therson and shall
bocome sffective immediately upen Bliog of these Articles of Avemdment.

N WITMESS WHEEREOQOF, ESI West Texas Ensrgy, Inc. has csused thexa
Articlen of Amendinent to ba exXecutsd by its duly sppointed afficer on Juna 30, 2008.

EBI West Texas Energy, Inc.

Paul 1. Cutler

Vite President
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