BRANT-ALLEN INDUSTRIES, INC.





Unanimous Consent of Directors





August __, 2000





	We, the undersigned, being all of the Members of the Board of Directors of Brant-Allen Industries, Inc., a Delaware corporation, (the "Company") hereby take the following action by unanimous consent in writing, directing that a copy of this Consent be filed in the Minute Book of the Company to be effective on the date written above:





			RESOLVED, that the Chairman of the Board and the officers of the Company and their designees (any one of them acting alone) have the authority to enter into pulp, lumber, and paper commodity price swap and options, and other commodity price swap and option transactions with Enron North America Corp., formerly known as Enron Capital & Trade Resources Corp. (“Enron”) under the ISDA Master Agreement between Company and Enron dated as of March 2, 1998 (the “Swap Agreement”); and





			RESOLVED FURTHER, that the Company is hereby authorized to pledge its assets to Enron and to procure letters of credit for its account in favor of Enron to secure its obligations to Enron pursuant to the Swap Agreement; and





			RESOLVED FURTHER, that the officers of the Company and its counsel be, and each of them hereby is, authorized, empowered, and directed (any one of them acting alone) to take any and all such further action, to amend, execute, and deliver all such further instruments and documents, for and in the name and on behalf of the Company, under its corporate seal or otherwise, and to pay all such expenses as in their discretion appear to be necessary, proper, or advisable to carry into effect the purposes and intentions of this and each of the foregoing resolutions; and





	FURTHER RESOLVED, that the foregoing Resolutions shall supersede any prior resolutions dealing with the subject matter covered herein.








Dated as of August __, 2000.








___________________________


Peter M. Brant, Director





___________________________


Joseph Allen, Director





� FILENAME \p �O:\Legal\TJONES\CERT\263cert.DOC�











