




ENRON NORTH AMERICA CORP.
INCUMBENCY CERTIFICATE


	The undersigned certifies that she is the Managing Director of Enron North America Corp., a Delaware corporation (the “Company”), and as such she is authorized to execute this Certificate and further certifies that the following persons have been elected or appointed, are qualified, and are now acting as officers of the Company in the capacity or capacities indicated below, and that the signatures set forth opposite their respective names are their true and genuine signatures.  She further certifies that any of the persons listed below is authorized individually to sign agreements and give written instructions with regard to any matters pertaining to the Escrow Agreement dated April 19, 2001 among Pegasus Power Partners, LLC, the Company and Citibank, N.A. and the appointment of Citibank N.A. as Escrow Agent:
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    	IN WITNESS WHEREOF, I have hereunto set my hand and affixed the corporate seal of the Company this ______ day of April, 2001.



	_____________________________________
	Janet R. Dietrich, Managing Director
	  



Call Back Authorized Individuals:

The below listed persons (must list at least two individuals) have been designated Call Back Authorized Individuals of Enron North America Corp. and will be notified by Citibank N.A. upon the release of Escrow Property from the escrow account(s) unless an original “Standing or Predefined Instruction” letter is on file with the Escrow Agent.

	Name:
	
	Telephone #:

	
	
	

	Jake Thomas 
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	Kay Mann (ENA Legal)
	
	713-345-7566




	
