WRITTEN RESOLUTIONS

OF THE DIRECTORS OF

ENRON BRAZIL POWER HOLDINGS XI LTD.


The undersigned, constituting all of the Directors of ENRON BRAZIL POWER HOLDINGS XI LTD. (“Company”), pursuant to the Company’s Articles of Association and the corporate laws of the Cayman Islands, do hereby consent in writing that the following statements and resolutions be adopted and, upon execution of this consent by the Directors, do hereby adopt such statements and resolutions:


WHEREAS, the Board of Directors of the Company deems it advisable and in the best interest of the Company that each of Orlando R. Gonzalez, Brett R. Wiggs, John Novak and Sami Arap Sobrinho,  collectively and individually, be authorized as attorneys-in-fact of the Company (the “Attorneys-in-Fact”);


NOW, THEREFORE, BE IT RESOLVED, that each of Orlando R. Gonzalez, Brett R. Wiggs, John Novak and Sami Arap Sobrinho,  collectively and individually, be appointed as attorneys-in-fact of the Company, to represent the Company before any public authority, whether of judicial, administrative or any other nature, in Brazil or in any other country, and take any actions in accordance with the terms of the Power of Attorney, which execution and delivery are hereby approved; and

FURTHER RESOLVED that any two Directors or a Director and a Secretary be and are hereby authorized to execute such Power of Attorney on behalf of the Company; and


FURTHER RESOLVED, that all actions taken by each of any of the Attorneys-in-Fact prior to the date of these written resolutions are hereby confirmed, ratified and validated.


IN WITNESS WHEREOF, the undersigned have executed these Written Resolutions of Directors effective as of the _____ day of September, 2001.

________________________________
________________________________

James V. Derrick, Jr.
Mark A. Frevert

________________________________


John J. Lavorato
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