

	PROJECT HAWAII II	11/13/00
	MASTER DOCUMENTS CLOSING CHECKLIST


I.	THE PARTIES

	Enron				Enron Corp.
	WTC				Wilmington Trust Company
	Trust				Hawaii II 125-0 Trust
	Lenders			
	CIBC				Canadian Imperial Bank of Commerce
	McGarret I			McGarret I, L.L.C.
	McGarret II			McGarret II, L.L.C.
	McGarret III			McGarret III, L.L.C.
	Danno II			Danno II, L.L.C.
	Maui II			Maui II, L.L.C.
	Big Island I			Big Island I, L.L.C.
	Big Island II			Big Island II, L.L.C.
	Big Island III			Big Island III, L.L.C.
	EES				Enron Energy Services, LLC
	EESO				Enron Energy Services Operations, Inc.

II.	HAWAII II 125-0 TRUST
	
	Document Description
	Parties

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

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

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

	4.
	Officer’s Certificate of WTC
	WTC

	5.
	Second Amended and Restated Hawaii II Trust Agreement (DAL:265272)
	Exhibit A:	Form of Beneficial Interest Certificate of Beneficial Ownership
	Exhibit B:	Form of Series Certificate of Beneficial Ownership
	Exhibit C:	Form of Investment Letter
	Exhibit D:	Form of Assignment
	Exhibit E:	Form of Series Supplement
	WTC, CIBC Inc.

	6.
	Reimbursement and Disclosure Agreement (DAL:265275)
	Enron, Trust, CIBC

	7.
	Replacement Beneficial Interest Certificate issued to CIBC Inc. (DAL:265276)
	Trust

	8.
	Distribution Agreement (DAL:265277)
	Enron, Trust

	9.
	Subscription Documents (DAL:265278)
	Exhibit - Accredited Questionnaire
	Trust,
CIBC Inc.

	10.
	Letter Agreement re: Equity Commitment Termination 
(DAL: 267979)
	Enron,
CIBC Inc.

	III.	FACILITY AGREEMENT
	

	11.
	Facility Agreement (DAL:265273)
	Schedule 1:	Commitments and Funding Offices
	Exhibit A:	Form of Drawdown Request
	Exhibit B:	Form of Note 
	Exhibit C:	Form of Instrument of Assignment
	Exhibit D:	Payment Instructions
	Exhibit E:	Part A - Methodology of Asset Valuation
Part B - Model Structure
	Exhibit F:	Form of Independent Auctioneer Letter
 (DAL:266746)
	Exhibit G1:	Form of Swap Confirmation (DAL:268099)
	Exhibit G2:	Form of Swap Schedule (Permitted Swap Party) (DAL:265279)
	Exhibit G3:	Form of Swap Schedule (Enron)
 (DAL:266279)
	Exhibit G4:	Form of Enron Guaranty (DAL:268951)
	Exhibit H:	Form of Transfer and Auction Agreement
 (DAL:266163)
	Exhibit I:	Part A - Form of Asset LLC Agreement
 (DAL:266143)
Part B - Form of Transferor LLC Agreement
 (DAL:266137)
Exhibit J:	Form of Legal Opinions
	Exhibit K1: Form of Asset Notice
Exhibit K2: Form of Asset Summary
	Exhibit L1:	Form of Additional Lender Certificate
Exhibit L2:  Form of Increased Commitment Certificate
	Exhibit M:	Form of Omnibus Amendment (DAL:______)
	Trust, Lenders, CIBC

	12.
	(a) 	Note in the original amount of $35,000,000 payable to Bayerische Landesbank
(b) 	Note in the original amount of $35,000,000 payable to First Union National Bank
(c) 	Note in the original amount of $35,000,000 payable to BNP Paribas
(d) 	Note in the original amount of $35,000,000 payable to SANPAOLO IMI S.p.A.
(e) 	Note in the original amount of $35,000,000 payable to Bankers Trust Company
(f) 	Note in the original amount of $35,000,000 payable to TD Securities 
(g) 	Note in the original amount of $24,500,000 payable to CIBC Oppenheimer (DAL:269273)
(h) 	Note in the original amount of $24,500,000 payable to National Australia Bank, Ltd.
(i) 	Note in the original amount of $24,500,000 payable to The Sumitomo Bank, Limited
(j) 	Note in the original amount of $24,500,000 payable to Wachovia Bank
(k) 	Note in the original amount of $21,000,000 payable to ABN/AMRO Bank, Ltd.
(l) 	Note in the original amount of $14,000,000 payable to Banco Bilbao Vizcaya Argentaria, S.A.
(m) 	Note in the original amount of $14,000,000 payable to National Westminster Bank PLC
(n) 	Note in the original amount of $14,000,000 payable to Credit Agricole Indosuez
(o) 	Note in the original amount of $14,000,000 payable to Royal Bank of Canada

	Trust




	13.
	ISDA Master Agreement (Form)
	Enron, Trust

	14.
	Swap Schedule (DAL:269252)
	Exhibit A:	Form of Legal Opinion
	Exhibit B:	Copy of Credit Agreement
	Exhibit C	Form of Incumbency Certificate
	Enron, Trust

	15.
	Commitment Fee Letter (Mayer, Brown)
	Enron, CIBC

	16.
	Funding Indemnity Letter (Mayer, Brown)
	Enron

	16.a.
	Trust Equity Fee Letter
	Enron

	17.
	Termination of Hawaii Facility Agreement (DAL:269253)
	Enron, Trust, CIBC

	IV.	ROLLOVER OF EXISTING HAWAII TRANCHES
	

	18.
	Notice of Prepayment (DAL:267365)
	Trust

	19.
	Drawdown Request - Series McGarret A (DAL: 268980)
	Trust

	20.
	Drawdown Request - Series McGarret C (DAL:268982)
	Trust

	21.
	Drawdown Request - Series McGarret D (DAL:268991)
	Trust

	22.
	Drawdown Request - Series Danno B (DAL:267252)
	Trust

	23.
	Omnibus Amendment - Series McGarret A (DAL:266755)
	Trust, EES, Enron, McGarret I, 
Big Island I, CIBC

	24.
	Omnibus Amendment - Series McGarret C (DAL:266950)
	Trust, EES, Enron, McGarret III, 
Big Island III, CIBC

	25.
	Omnibus Amendment - Series McGarret D (DAL:267037)
	Trust, EES, Enron, McGarret II, 
Big Island II, CIBC

	26.
	Omnibus Amendment - Series Danno B (DAL:267271)
	Trust, EESO, Enron, Danno II, Maui II, CIBC

	27.
	Replacement Series Certificate - Series McGarret A (DAL:268572)
	Trust

	28.
	Replacement Series Certificate - Series McGarret C (DAL:268675)
	Trust

	29.
	Replacement Series Certificate - Series McGarret D (DAL:268676)
	Trust

	30.
	Replacement Series Certificate - Series Danno B (DAL:267069)
	Trust

	31.
	Confirmation Letter (DAL:268999)
	Enron, CIBC

	32.
	Direction Letter to Owner Trustee (DAL:269030)
	CIBC Inc.

	33.
	Payment Direction Letter (DAL:269105)
	CIBC Inc., Trust, Enron

	34.
	Receipt of Trust (DAL:267321)
	Trust

	35.
	Receipt of Agent (DAL:267366)
	CIBC Inc.

	V.	CORPORATE DOCUMENTS OF ENRON AND ITS SUBSIDIARIES
	

	36.
	Certificate of Formation, Existence and Good Standing of McGarret I issued by the Secretary of State of Delaware
	N/A

	37.
	Certificate of Formation, Existence and Good Standing of McGarret II issued by the Secretary of State of Delaware
	N/A

	38.
	Certificate of Formation, Existence and Good Standing of McGarret III issued by the Secretary of State of Delaware
	N/A

	38.a.
	Certificate of Formation, Existence and Good Standing of Danno II issued by the Secretary of State of Delaware
	N/A

	39.
	Certificate of Formation, Existence and Good Standing of Big Island I issued by the Secretary of State of Delaware
	N/A

	40.
	Certificate of Formation, Existence and Good Standing of Big Island II issued by the Secretary of State of Delaware
	N/A

	41.
	Certificate of Formation, Existence and Good Standing of Big Island III issued by the Secretary of State of Delaware
	N/A

	41.a.
	Certificate of Formation, Existence and Good Standing of Maui II issued by the Secretary of State of Delaware
	N/A

	42.
	Certificate of Existence and Good Standing of EES issued by the Secretary of State of Delaware
	N/A

	42.a.
	Certificate of Formation, Existence and Good Standing of EESO issued by the Secretary of State of Delaware
	N/A

	43.
	Certificate of Secretary of EES

	Exhibit A - Limited Liability Company Agreement of
			EES
	Exhibit B-1 - Board Resolutions of EES for McGarret I and 			Big Island I
	Exhibit B-2 - Board Resolutions of EES for McGarret III and 			Big Island III
	Exhibit B-3 - Board Resolutions of EES for McGarret II and 			Big Island II
	Exhibit C - Certificate of Formation of McGarret I
Exhibit D - Certificate of Formation of McGarret II
Exhibit E - Certificate of Formation of McGarret III
Exhibit F - Certificate of Formation of Big Island I
Exhibit G - Certificate of Formation of Big Island II
	Exhibit H - Certificate of Formation of Big Island III
	Exhibit I - Limited Liability Company Agreement of
			McGarret I
	Exhibit J - Limited Liability Company Agreement of
			McGarret II	
Exhibit K - Limited Liability Company Agreement of
			McGarret III
	Exhibit L - Limited Liability Company Agreement of 
			Big Island I
	Exhibit M - Limited Liability Company Agreement of 
			Big Island II
	Exhibit N - Limited Liability Company Agreement of 
			Big Island III
	Exhibit O - Certificate of Formation of EES
	Exhibit P - Incumbency Certificate
	N/A

	43.a.
	Certificate of Secretary of EESO

	Exhibit A - Articles of Incorporation of EESO
	Exhibit B - Board Resolutions of EESO
	Exhibit C - Certificate of Formation of Danno II
	Exhibit D - Certificate of Formation of Maui II
	Exhibit E - Limited Liability Company Agreement of 
			Danno II
	Exhibit F - Limited Liability Company Agreement of Maui II
	Exhibit G - Incumbency Certificate
	

	44.
	Certificate of Existence and Good Standing of Enron issued by the  Secretary of State of Oregon
	N/A

	45.
	Revenue Letter issued by the Secretary of State of Oregon
	N/A

	46.
	Certificate of Authority of Enron issued by the Secretary of State of Texas and Certificate of Account Status
	N/A

	47.
	Certificate of Secretary of Enron

Exhibit A - Articles of Incorporation
Exhibit B - Bylaws
	N/A

	48.
	Certificate of Account Status of Enron issued by the Comptroller of Public Accounts of Texas
	N/A

	VI.	OPINIONS
	

	49.
	Opinion of Prickett, Jones, Elliott & Kristol, as special Delaware counsel to McGarret I, McGarret II, McGarret III, Big Island I, Big Island II and Big Island III
	N/A

	50.
	Opinion of Senior Vice President and General Counsel of Enron
	Schedule I - Addressees
	Schedule II - Transaction Documents
	N/A

	51.
	Opinion of General Counsel to EES
	Schedule I - Addressees
	Schedule II - Transaction Documents
	N/A

	52.
	Opinion of Richards, Layton & Finger, as counsel to WTC
	N/A

	53.
	Opinion of Richards, Layton & Finger, as counsel to the Trust
	N/A

	54.
	General Opinion of Mayer, Brown & Platt, counsel to CIBC
	N/A

	55.
	General Opinion of Andrews & Kurth, L.L.P., as special counsel to Enron, EES, EESO, McGarret I, McGarret II, McGarret III, Danno II, Big Island I, Big Island II, Big Island III, Maui II and EES
	N/A


	56.
	Opinion of General Counsel to EESO
	N/A
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