ENRON NORTH AMERICA CORP.

Unanimous Consent of Directors

	The undersigned, constituting all of the directors of Enron North America Corp., a Delaware corporation (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 resolution and, upon execution of this consent or a counterpart hereof by each of the directors listed below, do hereby adopt such resolution:
RESOLVED, that the following named persons be, and each hereby is, elected to the office or offices set opposite such person's name below to serve at the pleasure of the Board of Directors or until such person's successor shall have been elected and qualified, and shall constitute the entire and complete slate of officers of the Company:

Officer					Title

Mark A. Frevert		Chairman of the Board
John J. Lavorato		President and Chief Executive Officer
Louise Kitchen		Managing Director and Chief Operating Officer
Phillip Allen			Managing Director
Sally W. Beck			Managing Director
Timothy N. Belden		Managing Director
Richard P. Bergsieker		Managing Director
Raymond M. Bowen, Jr.	Managing Director and Treasurer
Christopher F. Calger		Managing Director
Wesley H. Colwell		Managing Director
Michael S. Cumberland	Managing Director
Joseph M. Deffner		Managing Director and Chief Financial Officer
Timothy J. Detmering		Managing Director
William D. Duran		Managing Director
Joseph A. Gold		Managing Director
Mark E. Haedicke		Managing Director and General Counsel
Robert J. Hermann		Managing Director and General Tax Counsel
Gary J. Hickerson		Managing Director
Vince J. Kaminski		Managing Director
Joseph Kishkill		Managing Director
George A. McClellan, III	Managing Director
Michael S. McConnell	Managing Director
Jeffrey McMahon		Managing Director
P. Robson Milnthorp		Managing Director
Julia Heintz Murray	Managing Director, General Counsel, Finance and Assistant Secretary
Brian L. Redmond		Managing Director
Jeffrey A. Shankman		Managing Director
John R. Sherriff		Managing Director
Colleen Sullivan-Shaklovitz	Managing Director
Lawrence G. Whalley		Managing Director
John D. Arnold		Vice President
Alan B. Aronowitz		Vice President and General Counsel
Harry S. Arora			Vice President
Timothy J. Battaglia		Vice President
Edward D. Baughman		Vice President
Michael J. Beyer		Vice President
Donald W. Black		Vice President
Gregory R. Blair		Vice President
Bradley R. Blesie		Vice President
William S. Bradford		Vice President
Michael W. Bradley		Vice President
Craig A. Breslau		Vice President
Michael L. Brown		Vice President
William W. Brown		Vice President
Donald Bunnell		Vice President
Cedric W. Burgher		Vice President
Cary M. Carrabine		Vice President
Jerry K. Castleman		Vice President
Douglas Clifford		Vice President
Remi J. Collonges		Vice President
Robert J. Crane		Vice President
Greg S. Curran		Vice President
Mark D. Davis Jr.		Vice President
Ranabir Dutt			Vice President
Robert Forness		Vice President
David Forster			Vice President
Christopher H. Foster		Vice President
Craig A. Fox			Vice President
Bridget Fraser			Vice President
Bruce Garner			Vice President
Julie A. Gomez		Vice President
Eric Gonzales			Vice President
Orlando Gonzales		Vice President
Barbara N. Gray	Vice President, General Counsel, Assets and Assistant Secretary
Michael D. Grigsby		Vice President
Michael F. Guerriero		Vice President
Claibourne L. Harris		Vice President
Peggy Hedstrom		Vice President
Greg A. Hermans		Vice President
Rogers Herndon		Vice President
Joseph P. Hirl			Vice President
Jeffrey T. Hodge		Vice President and Assistant General Counsel
Georganne M. Hodges	Vice President
Eric J. Holzer			Vice President
David B. Howe		Vice President
Scott D. Josey			Vice President
Basil Karampelas		Vice President
Allan D. Keel			Vice President
Andrew J. Keleman		Vice President
Jeffrey P. Kinneman		Vice President
Kyle Kitagawa		Vice President
Sandeep Kohli			Vice President
Sheila A. Knudsen		Vice President
Christopher R. Kravas		Vice President
Pinnamaneni V. Krishnarao	Vice President
Fred D. Lagrasta		Vice President
Lawrence M. Lawyer		Vice President
Douglas A. Leach		Vice President
William R. Lemmons, Jr.	Vice President
James C. Lewis		Vice President
Richard Lewis			Vice President
Laura L. Luce			Vice President
Richard A. Lydecker, Jr.	Vice President
Randal T. Maffett		Vice President
Andrew F. Makk		Vice President
Rodney D. Malcolm		Vice President
Thomas A. Martin		Vice President
Travis C. McCullough	Vice President and Assistant General Counsel
Michael W. McDonald	Vice President
Kevin J. McGowan		Vice President
Albert E. McMichael, Jr.	Vice President
Jesus Melendrez		Vice President
Michael L. Miller		Vice President
Lloyd D. Miller		Vice President
Jean M. Mrha			Vice President
Gil F. Muhl			Vice President
Theodore R. Murphy II	Vice President
Tani Nath			Vice President
Scott M. Neal			Vice President
Jesse E. Neyman		Vice President
Thierry Noel			Vice President
John L. Nowlan, Jr.		Vice President
John Novak			Vice President
Nicholas O'Day		Vice President
David Oxley			Vice President
Michelle L. Parks		Vice President
David Parquet			Vice President
Michael K. Patrick		Vice President
Beth S. Perlman		Vice President
Mark R. Pickering		Vice President
Kevin M. Presto		Vice President
Brent A. Price			Vice President
Paul M. Quilkey		Vice President
Daniel C. Reck		Vice President
Andrea V. Reed		Vice President
Stuart G. Rexrode		Vice President
Michael A. Roberts		Vice President
William E. Rome		Vice President
Elizabeth A. Sager		Vice President and Assistant General Counsel
Robert J. Saltiel		Vice President
Richard B. Sanders		Vice President and Assistant General Counsel
James D. Sandt		Vice President
Roderick P. Sayers		Vice President
Charles F. Sayre		Vice President
Robert C. Schorr		Vice President
Donald P. Schroeder		Vice President
Mark C. Schroeder		Vice President
W. Lance Schuler		Vice President, Assistant General Counsel and Secretary
James E. Schwieger		Vice President
Matthew G. Scrimshaw	Vice President
Per A. Sekse			Vice President
Bryan R. Seyfried		Vice President
Vasant Shanbhogue		Vice President
Richard S. Shapiro		Vice President
Richard C. Sherman		Vice President
Hunter Shively		Vice President
Stuart W. Staley		Vice President
Robert E. Stewart		Vice President
Fletcher J. Sturm		Vice President
Michael J. Swerzbin		Vice President
Mark Tawney			Vice President
Mark E. Taylor		Vice President and Assistant General Counsel
Jacob S. Thomas		Vice President
John P. Thompson		Vice President
C. John Thompson		Vice President
Carl J. Tricoli			Vice President
Sheila Tweed			Vice President and Assistant General Counsel
Barry L. Tycholiz		Vice President
Frank W. Vickers		Vice President
Lloyd C. Wantschek		Vice President
William M. White		Vice President
Johnathan Whitehead		Vice President
John L. Wilson		Vice President
Mark Whitt			Vice President
Brett R. Wiggs		Vice President
Gregory E. Wolfe		Vice President
Steven W. Young		Vice President
Andrew Zipper		Vice President
John A. Zufferli		Vice President
Mary A. Perkins		Treasurer
Elaine V. Overturf		Deputy Corporate Secretary
Teresa A. Callahan		Assistant Secretary
Kate B. Cole			Assistant Secretary
Stephen H. Douglas		Assistant Secretary
Denise A. Ernest		Assistant Secretary

Dated as of September 14, 2001.



______________________________		______________________________
Mark A. Frevert					Mark E. Haedicke



______________________________
Michael S. McConnell
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