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ENRON CANADA CORP.

DIRECTORS' RESOLUTIONS

The undersigned, being all of the directors of ENRON CANADA CORP. (the "Corporation"), hereby sign the following resolutions pursuant to subsection 112(1) of the Business Corporations Act (Alberta):

RESIGNATION AND APPOINTMENT OF OFFICERS

BE IT RESOLVED THAT:

1.
the resignation of John J. Lavorato as Managing Director of the Corporation be and hereby is accepted effective as of January 15, 2001; and

2.
the following persons be and hereby are appointed officers of the Corporation to hold the office or offices set out opposite their respective names to serve during the pleasure of the board of directors of the Corporation and until the next annual election of directors of the Corporation or until such person's successor shall have been appointed and qualified and the following persons, as hereby appointed, shall constitute the entire and complete slate of officers of the Corporation:

P. Robson Milnthorp -
President, Chief Executive Officer and Managing Director

Kyle Kitagawa -

Vice-President and Treasurer

Peter C. Keohane -

Vice-President and Secretary

Derek Davies -

Vice-President

Paul DeVries -


Vice-President

John Zufferli -


Vice-President

Laura Scott -


Vice-President

Peggy Hedstrom  -

Vice-President, Energy Operations

Christopher J. Gaffney -
Assistant Secretary

Gregory S. Johnston - 
Assistant Secretary

Mark S. Powell -

Assistant Secretary,

provided that the appointment of each of Laura Scott and Peggy Hedstrom as a Vice-President of the Corporation does not entitle any such individual to:

a.
execute contracts, documents or instruments in writing for and on behalf of the Corporation pursuant to section 75 of By-law No.1 of the Corporation, as amended;

b.
establish or certify signatures regarding brokerage accounts as contemplated by the 1998 directors' resolutions entitled "Opening of Brokerage Account(s); Conducting Transactions";

c.
execute energy price swap and option agreements pursuant to the directors' resolutions dated August 28, 1998 but effective August 1, 1998, as supplemented by directors' resolutions dated September 28, 2000 (collectively, the "Swap Resolutions"); or

d.
execute interest rate and currency swap and option agreements as contemplated by the Swap Resolutions,

unless such execution by such individual is otherwise authorized by a separate resolution of the directors.

DATED effective as of the 15th day of January, 2001.

	P. ROBSON MILNTHORP
	
	PETER C. KEOHANE


I:\Legal\Corporate\RESOL38.Corporate Officers.doc
I:\Legal\Corporate\RESOL38.Corporate Officers.doc

