ENRON CAPITAL & TRADE RESOURCES INTERNATIONAL CORP.



Certificate of Assistant Secretary
	I, Kate B. Cole, hereby certify that I am an Assistant Secretary of Enron Capital & Trade International Resources Corp., a Delaware corporation, (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 Written Consent of the Board of Directors dated as of December 18, 1995, the following resolutions were adopted and such resolutions have not been amended or rescinded and are in full force and effect as of the date hereof:
			RESOLVED, that the Board of Directors of the Company has discussed and agreed that the Company should have the authority to execute interest rate, currency, foreign exchange and energy price swap and option agreements, if at such time, the Company is in compliance with the Enron Capital & Trade Resources Corp. Risk Management Policy, together with any applicable Addenda thereto, as amended from time to time; and
	
			FURTHER RESOLVED, that the Chairman, Managing Director, President, any Vice President, and any agent (properly designated by any of the foregoing) of the Company be, and each of them hereby is, authorized and empowered (any one of them acting alone), to execute interest rate, currency, and energy price swap and option agreements in such form and on such terms as the officer or agent executing the same shall approve (such approval to be conclusively evidenced by such execution); and

				FURTHER RESOLVED, that the proper 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 all such further action, to amend, execute and deliver all such further certificates, instruments, and documents, and to pay all such expenses, for and in the name and on behalf of the Company, under the corporate seal or otherwise, as such officer, agent or counsel of the Company may deem necessary, appropriate, or advisable in order to effectuate or carry out the purposes and intentions of this and the foregoing resolutions and to observe and perform the obligations, conditions, covenants and other terms set forth in the agreements authorized by these resolutions as the same may be amended from time to time as hereby provided; and

				FURTHER RESOLVED, that any and all acts heretofore taken by the Chairman, Managing Director, President or any Vice President to consummate any of the agreements referenced in the foregoing resolutions are hereby expressly ratified and confirmed as the acts and deeds of this Company.


	IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of said Company this _________ day of _________________, 2000.

		



	___________________________
	Kate B. Cole
	Assistant Secretary

ENRON CAPITAL & TRADE RESOURCES INTERNATIONAL CORP.



Certificate of Secretary

	The undersigned, Kate B. Cole, Assistant Secretary of Enron Capital & Trade Resources International Corp., a Delaware corporation ("Company"), hereby certifies, in connection with the ISDA Master Agreement between the Company and Enron Australia Finance Pty Ltd as follows:

The person named below has been duly elected or appointed, and as of the date hereof is an officer of the Company holding the office set beside such officer’s name, is authorized to sign the referenced document on behalf of the Company, and the signature below is the true and genuine signature of said officer.

1.	The person named below has been duly elected or appointed, and as of the date hereof is an officer of the Company holding the office set beside such officer’s name, is authorized to sign the referenced document on behalf of the Company, and the signature below is the true and genuine signature of said officer; and

2.	Attached hereto as Exhibits A and B, respectively, are true and correct copies of the Company’s certificate of incorporation and bylaws, each of which is in full force and effect on the date hereof.



	__________________
	Alan Aronowitz
	Vice President and 
	Assistant General Counsel




IN WITNESS WHEREOF, I have signed this certificate this ____ day of _______, 2000.




_________________________________
Kate B. Cole
Assistant Secretary





ENRON CAPITAL & TRADE RESOURCES INTERNATIONAL CORP.


Unanimous Consent of Directors

	The undersigned, constituting all of the directors of Enron Capital & Trade International Resources 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 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







Dated as of the ____ day of ________ 2000.


				______________________________
				JAMES V. DERRICK, JR



				______________________________
				MARK A. FREVERT



				______________________________
				MICHEL DECNOP
