
ENVERA LLC


SECRETARY'S CERTIFICATE

The undersigned, Judy C. Gavant, Secretary of Envera LLC, a Virginia limited liability company (the "Company"), hereby certifies that she has been duly elected, qualified and is acting in such capacity and that, as such, she is familiar with the facts herein certified and is duly authorized to certify the same, and hereby further certifies that:


1.
Attached hereto as Exhibit A are resolutions of the Board of Directors of the Company, adopted at a meeting or meetings of the Board of Directors duly convened, approving the Master Agreement, dated January 10, 2001, by and among the Company, Enron Global Markets LLC, and, solely for the limited purposes described in Sections 8.3 and in Sections 8.2 and 8.4, respectively, DealBench, L.L.C. and Enron Online LLC (the “Master Agreement”) and the Ancillary Agreements (as defined in the Master Agreement), and the transactions contemplated thereby, including without limitation the issuance to Enron Global Markets LLC of the Subject Interest (as defined in the Master Agreement).  The attached resolutions of the Board of Directors of the Company were duly adopted in accordance with Virginia law and the Operating Agreement of the Company.  Such resolutions have not been repealed or amended and are in full force and effect.

2.
Attached hereto as Exhibit B is a true and correct copy of the Operating Agreement of the Company, with all amendments, exhibits and schedules thereto, in effect as of the Closing Date.

3.
The persons named below are duly elected and presently incumbent officers of the Company, holding the offices set forth opposite their names, and that the signatures appearing opposite their names are the genuine signatures of such officers:

	NAME
	TITLE
	SIGNATURE

	[Biff Pusey]
	[Executive Vice President]
	

	J. Robert Mooney
	Chief Executive Officer
	






IN WITNESS WHEREOF, the undersigned has executed this Certificate this ___ day of January, 2001.

Judy C. Gavant

Secretary

I, [Biff Pusey], hereby certify that I am a duly elected and acting [Executive Vice President] of the Company, that Judy C. Gavant is the duly elected and acting Secretary of the Company, and that the signature of Judy Gavant appearing above is her genuine signature.

IN WITNESS WHEREOF, the undersigned has executed this Certificate this ___ day of January, 2001.







By: 








[Biff Pusey]







[Executive Vice President]
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