MINUTES OF SPECIAL MEETING

OF THE BOARD OF DIRECTORS

OF

____(NAME OF CORPORATION)___

Minutes of a special meeting of the Board of Directors of (Name of Entity) (the “Company), held pursuant to waiver of notice at _____ a.m./p.m., C.S.T., on (date), at the Enron Building, 1400 Smith Street, Houston, Texas, via telephone conference connection whereby each of the Directors could hear the comments made by the other participants and could participate in the discussion.

The following Directors of the Company were present, constituting a quorum:


(names of directors)

The ____________, (name) was absent from the meeting.  Mr. ____________ and Ms. _________________, both of the Company or an affiliate thereof, also attended the meeting.

Mr. ______________, Chairman of the Company presided at the meeting, and the Secretary, ________________, recorded the proceedings.

After verifying that attendees were connected to the conference, (Name of Chairman or presiding Chairman if chairman absent) called the meeting to order.  Mr./Ms. _________________________ explained that the purpose of the meeting was to discuss and consider approval of  ____________________________________.  Mr./Ms. ________________________ recommended that the Board adopt the proposed resolutions, and upon motion duly made by Mr./Ms. _______________________, seconded by Mr./Ms. ________________________, and carried, the following resolutions were adopted:

RESOLVED, __________________________________________

There being no further business to come before the Board, the meeting was adjourned at _______a.m./p.m., C.S.T.

                                                               _________________________________






     Secretary or Assistant Secretary

APPROVED:

_____________________________________

Chairman

