ENRON CORP.

Certificate of Assistant Secretary

The undersigned, Kate B. Cole certifies that she is the duly elected, qualified and acting Assistant Secretary of Enron Corp. (the "Company"), and, as such, is authorized to execute and deliver this certificate on behalf of the Company, and further certifies that:

1.
Attached hereto as Exhibit A is a true and correct copy of the Amended and Restated Articles of Incorporation, including all amendments thereto, of the Company, as in full force and effect on the date hereof; such Amended and Restated Articles of Incorporation, as amended, has been in full force and effect since August 9, 2001, and no action has been taken by the Company, its Board of Directors or officers or, to my knowledge, its stockholders in contemplation of filing any amendment or other document in contemplation of the liquidation or dissolution of the Company;



2.
Attached hereto as Exhibit B is a true and correct copy of the Bylaws, including all amendments thereto, of the Company as in full force and effect on the date hereof; such Bylaws, as amended, have been in full force and effect since July 1, 1997, and no action has been taken by the shareholders, directors or officers of the Company to further amend or rescind such Bylaws; and

3. 
Below appears the true and correct signature of the following officer, who was duly elected to the office following such officer's name and who holds such office as of the date of this certificate.

	Name
	Office
	Signature

	Andrew S. Fastow
	Executive Vice President and Chief Financial Officer
	



EXECUTED this ____ day of August, 2001.

	

	Kate B. Cole 

	Assistant Secretary


EXHIBIT A

Amended and Restated Articles of Incorporation

EXHIBIT B

Bylaws

ENRON CORP.
Certificate of Executive Vice President and Chief Financial Officer


I, Andrew S. Fastow, Executive Vice President and Chief Financial Officer of Enron Corp., an Oregon corporation, certify that the Guaranty Agreement executed on March 29, 2001 made and entered into by Enron Corp. in favor of The Bear Stearns Companies Inc., Bear, Stearns Securities Corp., Bear, Stearns & Co. Inc. and/or their affiliates on behalf of Enron Credit, Inc. complies with the policy for issuance of guarantees approved by the Board of Directors of Enron Corp. 


EXECUTED this ___ day of August, 2001.

	By:
	

	
	Andrew S. Fastow

Executive Vice President and Chief

Financial Officer
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