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CLOSING AGENDA

TERMINATION OF COST SHARING AGREEMENT

· between –

[ENRON PARTIES]

· and –

ENRON CANADA CORP.

Closing Date:
[(], 2002

Time of Closing:
[(]
Place of Closing:
Blake, Cassels & Graydon LLP

3500, 855 - 2nd Street SW

Calgary, Alberta

Parties:
[Enron Parties] represented by:


[(]
Enron Canada Corp. (“ECC”), represented by:


Kyle D. Kitagawa

Weil, Gotshal & Manges LLP ("Weil"), counsel to [Enron Parties], represented by:


Mary Korby


[(]

Blake, Cassels & Graydon LLP (“Blakes”), counsel to ECC, represented by:


Susan M. Grundy


Michael N. Knapp

CLOSING PROCEDURES:
This Closing Agenda provides for the documents and deliveries to be made on the Closing Date in connection with the termination of the cost sharing agreements between the [Enron Parties] and ECC.  Capitalized terms used but not defined in this Closing Agenda shall have the meaning given to them in [(].

All documents and deliveries shall not be considered delivered until each Party has indicated through its counsel that it is satisfied with the documents and deliveries to be received by it, has agreed to the release for delivery the documents required to be delivered by it and is satisfied that all other matters to be undertaken in respect of the closing (other than those matters indicated as Post-Closing Matters) have been completed to each Party’s satisfaction.

Upon each Party confirming through its counsel that (i) all of the documents and deliveries it expects to receive in form acceptable to it have been tabled for delivery, (ii) to release for delivery the documents and deliveries required to be delivered by it, and (iii) that it is satisfied that all other matters to be undertaken in respect of this closing have been completed to its satisfaction (other than those matters indicated as Post-Closing Matters) such documents and deliveries shall be released and delivered as between the Parties in the order listed below and shall forthwith become effective in accordance with their terms as of the effective date of such documents.

A Party tabling a document or other matters for delivery shall be considered to have accepted the terms of those closing procedures.

All documents listed below are to be tabled and held in escrow until all deliveries outlined in the said Sections have been completed and all parties have agreed to terminate the escrow of such documents.

Item Delivered By
Tabled By
Delivered To
Prepared or Obtained by

I. Pre-Closing Documents




1. Master Agreement between Enron Corp., Enron North America Corp., Enron Net Works L.L.C. and UBS AG.
N/A
N/A
N/A

2. Comprehensive License Agreement between Enron Corp., Enron North America Corp., Enron Net Works L.L.C. and UBS AG.
N/A
N/A
N/A

3. U.S. Bankruptcy Court Order approving Master Agreement and Comprehensive License Agreement.
N/A
N/A
N/A

II. Termination of Cost Sharing Agreements






4. Termination Agreement regarding Cost Sharing Agreements between ECC and [Enron Parties] providing for, among other things,

(a) termination of ECC Cost Sharing Agreements; and

(b) transfer of certain tangible and intangible assets and data of ECC to [Enron Parties], which assets are not the subject of the sale by ECC to UBS.


[Enron Parties]
ECC
Weil

5. Cheque in the amount of [U.S. $4,000,000] from [Enron Parties] regarding Termination of Cost Sharing Agreements.
[Enron Parties]
ECC
[Enron Parties]

6. Receipt from ECC to [Enron Parties].
ECC
[Enron Parties]
Blakes

III. ECC Intellectual Property




7. [License Back Agreement] [Note to draft: Consider license back to ECC of Intel.]




8. [License/Transfer by ECC to [Enron Parties] regarding ECC owned intellectual property]  [Note to draft: Consider ownership of ECC intellectual property (eg. PETE Software) and if there are any agreements in place affecting the same.]
ECC
[Enron Parties]
[Stikemans/ Blakes]

IV. Corporate Authorizations




9. Corporate Authorizations of ECC




(a) Certificate of Status
ECC
UBS
Blakes

(b) Copy of Unanimous Shareholders Agreement




(c) Certified copy of resolutions pursuant to Unanimous Shareholders Agreement 
ECC
UBS
Blakes

(d) Closing Certificate of ECC including as attachments the constating documents, by-laws and directors and shareholders resolutions as applicable
ECC
UBS
Blakes

V. Post-Closing Matters




(e) [Note to draft: Consider document evidencing ECC share of Royalty, once determined.]
(f) [Executed copy of Comprehensive License]
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