
ENRON NORTH AMERICA CORP.

Unanimous Consent of Directors


The undersigned, constituting all of the directors of ENRON NORTH AMERICA CORP. (the “Company”), in accordance with the provisions of Section 141(f) of the General Corporation Law of the State of Delaware, do hereby consent to the adoption of the following resolutions and, upon execution of this consent or a counterpart hereof by each of the directors listed below, do hereby adopt such resolutions:


RESOLVED, that the Chairman of the Board, President, any Managing Director, or any Vice President of the Company (any one of them acting alone), is hereby authorized and empowered for and on behalf of the Company, for itself and as the sole member of Bridgeline, LLC (the “LLC”), the general partner of Bridgeline Holdings, L.P. (the “Partnership”), to negotiate the terms, provisions, and conditions of, and to execute and deliver, that certain Contribution Agreement wherein the Company and Texaco Exploration and Production Inc. agree to a joint venture transaction combining their respective pipeline and natural gas storage facilities located in the State of Louisiana into a combined entity that will focus on purchasing, marketing, storing, and transporting natural gas in the State of Louisiana, which project is known as “Project Hurricane,” together with any other documents or instruments which may be executed in connection therewith, including without limitation the Partnership Agreement of the Partnership, the Limited Liability Company Agreement of the LLC, and the other documents referred to in the Contribution Agreement, and any subsequent amendments or supplements thereto (collectively, the “Agreements”), as may be acceptable or agreeable to any of said officers, such acceptance and agreement to be conclusively evidenced by any of said officers’ execution and delivery thereof;


RESOLVED FURTHER, that any of said officers are authorized and empowered to do or cause to be done all such acts or things and to sign and deliver, or cause to be signed and delivered, all such documents, instruments and certificates, in the name and on behalf of the Company, the LLC and/or the Partnership as any of said officers, in their discretion, may deem necessary, advisable or appropriate to effectuate or carry out the purposes and intent of the foregoing resolutions and to perform the obligations of the Company, the LLC, or the Partnership, as applicable, under all instruments executed on behalf of the Company, the LLC, or the Partnership, as applicable, in connection with the Agreements;


RESOLVED FURTHER, that the execution by any of said officers of any document authorized by the foregoing resolutions or any document executed in the accomplishment of any action or actions so authorized is (or shall become upon delivery) the enforceable and binding act and obligation of the Company, the LLC, and the Partnership, as applicable, without the necessity of the signature or attestation of any other officer of the Company or the affixing of the corporate seal; and


RESOLVED FURTHER, that all acts, transactions or agreements undertaken prior to the adoption of these resolutions by any officer or representative of the Company in its, the LLC’s or the Partnership’s name in connection with the foregoing matters are hereby ratified, confirmed, and adopted by the Company.

Dated as of January ___, 2000.

___________________________

J. Clifford Baxter

___________________________

Mark E. Haedicke

___________________________

Lawrence G. Whalley
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