TRANSWESTERN PIPELINE COMPANY

Unanimous Consent of Directors
	
The undersigned, constituting all of the directors of Transwestern Pipeline Company, a Delaware corporation (the “Company”), in accordance with the provisions of Section 141(f) of the General Corporation Law of the State of Delaware and the bylaws of the Company, do hereby consent to the adoption of the following resolutions and, upon execution of this consent or a counterpart thereof by each of the directors listed below, the following resolutions with the same force and effect as if they had been adopted at a duly convened meeting of the board of directors of the Company (the “Board of Directors”):

WHEREAS, the Company desires to enter into a revolving credit facility (the “Revolving Credit Facility”), substantially on the terms set forth in the term sheet dated October __, 2001 (the “Term Sheet”), which Revolving Credit Facility is proposed to be among the Company, as borrower and Citibank, N.A. and The Chase Manhattan Bank, as lenders (the “Banks”), providing for, among other things, borrowings by the Company from said Banks of up to $[              ] in aggregate principal amount at any time outstanding on a fully revolving basis, with a proposed termination date of [April __, 2002].

RESOLVED, by the Board of Directors of the Company, that the President, any Vice President and Treasurer of the Company (collectively, the “Authorized Officers”) be, and each of them hereby is, authorized, empowered and directed (any one of them acting alone) for and in the name and on behalf of the Company to negotiate, execute and deliver, for and in the name and on behalf of the Company, the Revolving Credit Facility substantially on the terms set forth in the Term Sheet, in each case together with such changes therein or modifications thereto as the Authorized Officer executing such document shall approve, such approval to be conclusively evidenced by said Authorized Officer's execution and delivery of such document;

RESOLVED FURTHER, that the Company is authorized to make borrowings as contemplated by and pursuant to the terms of the Revolving Credit Facility and is further authorized and directed to observe and perform in full all of the obligations, conditions, covenants and other terms set forth in or contemplated by the Revolving Credit Facility, as executed by such Authorized Officer;

RESOLVED FURTHER, that any Authorized Officer be, and each of them hereby is, authorized, empowered and directed (any one of them acting alone), for and in the name and on behalf of the Company to negotiate, execute and deliver any modification or amendment to the Revolving Credit Facility, and any consent, waiver or approval related to the Revolving Credit Facility, in each case as such Authorized Officer shall approve, such approval to be conclusively evidenced by such Authorized Officer's execution of such modification, amendment, consent, waiver or approval, and the Company is authorized and directed to observe and perform in full each such modification, amendment, consent, waiver or approval;

RESOLVED FURTHER, that all actions heretofore taken by any Authorized Officer related to or in connection with the transactions contemplated by these resolutions and any instruments or documents, as any such Authorized Officer shall have deemed necessary, proper, or advisable, are hereby adopted, ratified, confirmed and approved in all respects as the acts of the Company;

RESOLVED FURTHER, that any Authorized Officer designated above or any other proper officer 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 any and all such further action, to amend, execute, and deliver all such further certificates, instruments, agreements, notes and documents (including, but not limited to, agreements requiring the payment of fees or expenses and the cost of any interest rate swap), for and in the name and on behalf of the Company, under its corporate seal or otherwise, and to pay all such expenses and fees as in such officer's discretion appear to be necessary, proper, or advisable to carry into effect the purposes and intentions of this and each of the foregoing resolutions, and to observe and perform the obligations, conditions, covenants, and other terms set forth in the Revolving Credit Facility and any modification or amendment thereof or consent, waiver or approval related thereto; and

RESOLVED FURTHER, that the resolutions set forth herein shall constitute the consent and authorization of the Board of Directors of the Company’s entering into the Revolving Credit Facility and any related documents or transactions contemplated by these resolutions, in satisfaction of the provisions of the bylaws of the Company.
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Executed this _____ day of October, 2001.


												
Stanley C. Horton 



												
Danny J. McCarty



												
Roderick J. Hayslett
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