GAF REFINING LLC





Certificate of [Assistant] Secretary





	I, [insert name of corporate secretary/assistant secretary], hereby certify that I am the [Assistant] Secretary of GAF Refining LLC, a ______________ limited liability company (the "Company") and as such, I am familiar with its corporate records, including minutes of meetings of its Board of Directors.


	I further certify that by Unanimous Consent of Directors dated ___________, 200_, the following resolutions were adopted and that such resolutions have not since been amended or rescinded and are in full force and effect at the date hereof:





		BE IT RESOLVED, that the ISDA Master Agreement (the “Master Agreement”) between Enron North America Corp. (“ENA”) and Company dated __________, 2001, is hereby authorized, approved, ratified and confirmed, that the [insert title of officer(s) authorized to execute Master Agreement], is authorized and empowered, for and in the name and on behalf of the Company, to execute and deliver the Master Agreement in such form and on such terms as the officer executing the same shall approve, such approval to be conclusively evidenced by such execution; and





		RESOLVED FURTHER, that the officers of the Company and their designees have the authority to execute energy price swap and option transactions with ENA under the Master Agreement from time to time and on such terms as such officers and their designees shall approve; and





		RESOLVED FURTHER, that the officers of the Company 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 Company, under its corporate seal or otherwise, and to pay all such expenses as in their discretion appear to be necessary, proper, or advisable to carry into effect the purposes and intentions of this and each of the foregoing resolutions.





	IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of said Company this _____ day of _________, 2001.





		(SEAL)


	By:  ___________________________


	Name:  _________________________


	            [Assistant] Secretary
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