[Insert name of company]








Certificate of Secretary








	The undersigned, [insert name of corporate secretary], Secretary of [insert name of company], a [insert state of incorporation] corporation, ("Company"), hereby certifies, in connection with the ISDA Master Agreement between Company and Enron North America Corp. as follows:





Below appears the true and correct signature of the following officer, who has been duly elected to the office following such officer's name and who holds such office on the date hereof.








Name:	[insert name of officer executing


		the Master Agreement]


Title:		[insert title of officer executing


		the Master Agreement]	______________________________


				Signature








	IN WITNESS WHEREOF, I have signed this certificate this ____ of ___________, 2000.








_________________________________


Secretary
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