	PROJECT SPECTER
CLOSING CHECKLIST


I.	The Parties:

	Enron				Enron Corp.
	ECIC				Enron Communications Investments Corp.
	Independent Manager		[Vincent Buckley]
	WTC				Wilmington Trust Company
	Trust				J.M.2 Interest Owner Trust
	S-Present			S-Present, L.L.C.
	S-Future			S-Future, L.L.C.
	S-Past				S-Past, L.L.C.
Lenders			CIBC, Paribas and SANPAOLO IMI S.p.A.
	CIBC				Canadian Imperial Bank of Commerce
	CIBC Inc.			CIBC Inc.

	
II.	S-Future INTEREST OWNER TRUST

	
	Document Description
	Parties
	Responsibility

	1.
	Certificate of Business Trust of the Trust issued by the Secretary of State of Delaware
	N/A
	WTC

	2.
	Certificate of Good Standing and Existence of the Trust issued by the Secretary of State of Delaware
	N/A
	WTC

	3.
	Certificate of Existence and Good Standing of WTC issued by the Secretary of State of Delaware
	N/A
	WTC

	4.
	Officer’s Certificate of WTC
	WTC
	WTC

	5.
	Trust Agreement
	WTC, CIBC Inc.
	A&K

	6.
	Reimbursement and Disclosure Agreement
	Enron, WTC, CIBC
	A&K

	7.
	Certificate of Beneficial Ownership issued to CIBC Inc.
	WTC
	A&K

	III.FACILITY AGREEMENT
	
	

	8.
	Facility Agreement
	WTC, Lenders
	A&K

	9.
	 Notice of Drawdown
	WTC
	A&K

	10.
	Funding and Indemnity Agreement
	Enron, CIBC
	MBP

	11.
	(a) Note in the original amount of $55,000,000 payable to CIBC Inc.

(b) Note in the original amount of $35,000,000 payable to SANPAOLO IMI S.p.A.

(c) Note in the original amount of $35,000,000 payable to Paribas
	WTC


WTC


WTC

	A&K


A&K


A&K

	12.
	ISDA Master Agreement
	Enron,WTC
	A&K

	13.
	Swap Confirmation
	Enron, WTC
	A&K

	14.
	Swap Schedule
	Enron, WTC
	A&K

	IV.	LLC AGREEMENTS AND RELATED DOCUMENTS
	
	

	15.
	Put Option Agreement
	ECIC, S-Past
	A&K

	16.
	Assignment of Right to Exercise Put Option
	S-Past, Trust
	A&K

	17.
	Notice of Assignment
	S-Past, ECIC
	A&K

	18.
	Stock Power and copy Stock Cerificate
	ECIC
	A&K

	19.
	 Limited Liability Company Operating Agreement of S-Past
	ECIC, S-Present
	A&K

	20.
	Limited Liability Company Agreement of S-Present
	ECIC, S-Future
	A&K

	21.
	Limited Liability Company Agreement of S-Future
	ECIC, WTC, Buckley
	A&K

	22.
	Assignment of S-Past Interest
	ECIC, S-Present
	A&K

	23.
	Receipt
	S-Past
	A&K

	24.
	Receipt
	S-Present
	A&K

	25.
	Receipt
	S-Future
	A&K

	26.
	Receipt
	WTC
	A&K

	27.
	Independent Auctioneer Letter Agreement
	CIBC, Enron
	A&K

	V.	CORPORATE DOCUMENTS OF ENRON AND ITS SUBSIDIARIES
	
	

	28.
	Certificate of Secretary of Enron
	N/A
	Enron

	29.
	Certificate of Existence of Enron issued by the Secretary of State of Oregon
	N/A
	Enron

	30.
	Revenue Letter issued by the Secretary of State of Oregon
	N/A
	Enron

	31.
	Certificate of Authority of Enron issued by the Secretary of State of Texas
	N/A
	Enron

	32.
	Certificate of Account Status of Enron issued by the Comptroller of Public Accounts of Texas
	N/A
	Enron

	33.
	Certificate of Formation of S-Past issued by the Secretary of State of Delaware
	N/A
	Enron

	34.
	Certificate of Existence and Good Standing of S-Past issued by the Secretary of State of Delaware
	N/A
	Enron

	35.
	Certificate of Formation of S-Present issued by the Secretary of State of Delaware
	N/A
	Enron

	36.
	Certificate of Existence and Good Standing of S-Present issued by the Secretary of State of Delaware
	N/A
	Enron

	37.
	Certificate of Formation of S-Future issued by the Secretary of State of Delaware
	N/A
	Enron

	38.
	Certificate of Existence and Good Standing of S-Future issued by the Secretary of State of Delaware
	N/A
	Enron

	39.
	Certificate of Existence of ECIC issued by the Secretary of State of Oregon
	N/A
	Enron

	40.
	Certificate of Good Standing of ECIC issued by the Secretary of State of Oregon
	N/A
	Enron

	41.
	Certificate of Secretary of ECIC
	N/A
	Enron

	VI.OPINIONS
	
	

	42.
	Opinion of Prickett, Jones, Elliott &Kristol, as special Delaware counsel to S-Past, S-Present and S-Future
	N/A
	PJEK

	43.
	Opinion of Senior Vice President and General Counsel of Enron
	N/A
	Enron

	44.
	Opinion of Richards, Layton & Finger, as counsel to WTC
	N/A
	RLF

	45.
	Opinion of General Counsel of ECIC
	N/A
	Enron

	46.
	Opinion of Richards-, Layton & Finger, as counsel to the Trust
	N/A
	RLF

	47.
	General Opinion of Andrews & Kurth, L.L.P., as special counsel to Enron, ECIC, S-Past, S-Present and S-Future
	N/A
	A&K
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