
ENRON CAPITAL & TRADE RESOURCES CORP.

Unanimous Written Consent of the Board of Directors


The undersigned, being all of the members of the Board of Directors of  ENRON CAPITAL & TRADE RESOURCES CORP., a Delaware corporation (the "Company"), in accordance with the provisions of Section 141(f) of the General Corporation Law of the State of Delaware, do hereby adopt the following resolutions upon the execution of this consent or a counterpart thereof by each member of the Board of Directors.


RESOLVED, that the following individuals be and each of them hereby is authorized and empowered, as agents and attorneys-in-fact, for and in the name and on behalf of the Company, to execute confirmation letters in connection with the types of transactions specified for such individual below, in such form as these individuals, as agents and attorneys-in-fact of the Company, shall approve, and such approval shall be conclusively evidenced by the execution thereof by such individuals, as agents and attorneys-in-fact for the Company:

Name
Type of Transactions




Sally Beck
Energy commodity purchase and sales transactions; swap, option or other cash-settled derivative transactions

Robert Bowen
Energy commodity purchase and sales transactions; swap, option or other cash-settled derivative transactions

Joe Casas
Energy commodity purchase and sales transactions; swap, option or other cash-settled derivative transactions

Jeremy Gagnon
Equities trading, swap and option transactions

Mary G. Gosnell
Energy commodity purchase and sales transactions; swap, option or other cash-settled derivative transactions

Jeffrey A. Harbert
Energy commodity purchase and sales transactions; swap, option or other cash-settled derivative transactions

Neil Hong
Swap, option or other cash-settled derivative transactions

Dale Neuner
Swap, option or other cash-settled derivative transactions

Jeff Sorenson
Energy commodity purchase and sales transactions; swap, option or other cash-settled derivative transactions; and


FURTHER RESOLVED, that each of the Chairman of the Board, the Vice Chairman of the Board, any Managing Director, the President, any Vice President of the Company or the individuals designated above, as agents and attorneys-in-fact for the Company, for and in the name and on behalf of the Company, be and each of them hereby is authorized, empowered, and directed (any one of them acting alone), to take all such further action, to execute and deliver all such further certificates, instruments, and documents as any such officer or agent and attorney-in-fact of the Company may deem necessary, appropriate, or advisable in order to effectuate the intentions of the foregoing resolutions; and


FURTHER RESOLVED, that the execution and delivery of any document authorized by the foregoing resolutions or any document executed in the accomplishment of any action or actions so authorized by any of said officers or agents and attorneys-in-fact of the Company shall be the enforceable and binding act and obligation of the Company without the necessity of the signature or attestation of any other officer of the Company or the affixing of the corporate seal; and


FURTHER RESOLVED, that all acts, transactions, or agreements undertaken prior to the adoption of these resolutions by any of the officers or representatives of the Company in its name in connection with the foregoing matters are hereby ratified, confirmed and adopted by the Company in all respects; and


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


IN WITNESS WHEREOF, each member of the Board of Directors of the Company has executed this consent on this ______ day of January 1999, to be effective as of the 4th day of January, 1999.

___________________________

Mark A. Frevert

___________________________

Mark E. Haedicke

___________________________

Kevin P. Hannon

___________________________

Kenneth D. Rice
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