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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):

SIGNING AUTHORITY AND AMENDMENT OF RESOLUTIONS 

REGARDING SIGNING AUTHORITY

BE IT RESOLVED THAT:

1. paragraph (c) of the resolutions of the directors entitled “EXECUTION OF CONFIRMATION LETTERS AND MASTER AGREEMENTS” dated January 1, 2001 be and hereby is amended by inserting the words “or any director of the Corporation” immediately after the words “President and Chief Executive Officer of the Corporation” in the first line of such paragraph (c);

2. paragraph (b) of the resolutions of the directors entitled “EXECUTION OF CONFIRMATION LETTERS AND MASTER AGREEMENTS” dated April 10, 2000 be and hereby is amended by inserting the words “or any director of the Corporation” immediately after the words “President and Chief Executive Officer of the Corporation” in the first line of such paragraph (b);

3. each and every director of the Corporation be and hereby is authorized and empowered on behalf of the Corporation to sign any and all contracts, documents or instruments in writing requiring the signature of the Corporation and all contracts, documents or instruments in writing so signed shall be binding upon the Corporation without any further authorization or formality;

4. as used in paragraph 3 above, the term "contracts, documents or instruments in writing" shall include deeds, mortgages, hypothecs, charges, cheques, drafts, orders for the payment of money, notes, acceptances, bills of exchange, conveyances, transfers and assignments of property, real or personal, immovable or movable, agreements, releases, receipts and discharges for the payment of money or other obligations, conveyances, transfers and assignments of securities and all paper writings; and

5. the proper officers of the Corporation 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 Corporation, under its corporate seal or otherwise, as in their judgment may be necessary, appropriate, or advisable to carry into effect the purposes and intentions of these resolutions.

DATED effective as of the 26th day of October, 2001.

John J. Lavorato



P. Robson Milnthorp




Peter C. Keohane
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