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CLOSING CHECKLIST




____________, LLC





TURBINE PROJECT

by and between

ENRON NORTH AMERICA CORP.

and

[___________________________]




MARCH __, 2001


Legend:

ENA			Enron North America Corp.
LLC			________, LLC
GE			GE Packaged Power, Inc.
K&S			King & Spalding, counsel to ENA
DevCo			E-Next Generation LLC
Buyer			Buyer of LLC interests



	
Document

	
Responsible Party
	
Signatures
	# of Executed Copies
	
Execution Date
	
Status/Comments
((√) Complete)

	
I.	________________, LLC

	
		A.	DOCUMENTS EXECUTED AND DELIVERED PRIOR TO CLOSING

	1. Certificate of Formation of LLC - dated [March __, 2001]
	ENA
	Auth. Person
	1
	03-__--2001
	PENDING ITEM 

	2. Membership Certificate No. 1 (100% membership interest in the name of ENA)
	K&S
	LLC (Pres.)
LLC (Secty.)
	1
	
	TO COME FROM LLC CERTIFICATE BOOK

	3. Limited Liability Company Agreement of LLC dated as of [March __, 2001]
	ENA
	ENA
	1
	
	PENDING ITEM

	4. Confidentiality Agreement
	ENA
	ENA, Buyer
	2
	03-__-2001
	PENDING ITEM

	5. Letter Agreement dated [March __, 2001] between ENA and Buyer
	K&S
	ENA, Buyer
	2
	
	REVISED DRAFT DISTRIBUTED TO ENA ON 03/09/01

		Exh A - Form of  LLC Agreement
	K&S
	None
	--
	--
	PRELIMINARY DRAFT DISTRIBUTED TO ENA ON 03/09/01

		Exh B - Form of Escrow Agreement
	K&S
	None
	--
	--
	PRELIMINARY DRAFT DISTRIBUTED TO ENA ON 03/09/01

		Exh C - Form of Facility Agreement (?)
	ENA
	None
	--
	--
	PENDING ITEM

	6. Guaranty Agreement by Buyer’s parent in favor of ENA
	K&S
	Buyer’s parent
	1
	 
	PRELIMINARY DRAFT DISTRIBUTED TO ENA ON 03/09/01

	7. Letter from ENA to Prospective Buyer to deliver the form of Facility Agreement (?)
	K&S
	ENA, Buyer
	2
	 
	PENDING ITEM

	8. Letter from Buyer to ENA to advise regarding the Form of Facility Agreement (?)
	Buyer
	Buyer
	
	
	PENDING ITEM

	9. Escrow Agreement
	Buyer 
	ENA, Buyer, Citibank
	3
	 
	SEE ITEM A.5 ABOVE 

	10. Schedule of Fees for Services as Escrow Agent for Buyer and ENA
	 Buyer
	ENA, Citibank
	3
	 
	 

	11. Incumbency Certificate of ENA
	ENA
	ENA
	3
	
	

	12. Incumbency Certificate of Buyer
	Buyer
	Buyer
	3
	 
	 

	
		B.	DOCUMENTS TO BE EXECUTED AND DELIVERED AT CLOSING


	1. Escrow Disbursement Instructions
	K&S
	ENA, Buyer
	3
	
	PRELIMINARY DRAFT DISTRIBUTED TO ENA ON 03/09/01

	2. Facility Agreement between GE and LLC
	ENA
	GE, LLC
	3
	
	SEE ITEM A.5 ABOVE 

	3. Assignment and Assumption Agreement
	ENA
	ENA, LLC, DevCo, GE
	
	
	PENDING ITEM 

	4. Bill of Sale
	ENA
	LLC, DevCo
	
	
	PENDING ITEM

	5. Notice of Intent to Purchase Specified Option Property
	ENA
	ENA, LLC
	
	
	PENDING ITEM

	6. Promissory Note by LLC payable to ENA 
	K&S
	LLC
	
	
	PRELIMINARY DRAFT DISTRIBUTED TO ENA ON 03/09/01

	7. Stock Power to transfer Membership Certificate No. 1 (CANCELED) (100% membership interest in the name of ENA)
	K&S
	ENA
	
	
	TO COME FROM LLC CERTIFICATE BOOK

	8. Membership Certificate No. 2 (20% membership interest in the name of ENA)
	K&S
	LLC (Pres.)
LLC (Secty.)
	1
	
	TO COME FROM LLC CERTIFICATE BOOK

	9. Membership Certificate No. 3 (80% membership interest in the name of Buyer)
	K&S
	LLC (Pres.)
LLC (Secty.)
	1
	
	TO COME FROM LLC CERTIFICATE BOOK

	10. First Amended and Restated Limited Liability Company Agreement of LLC between ENA and Buyer
	K&S
	ENA, Buyer
	2
	
	SEE ITEM A.5 ABOVE

	11. Promissory Note by LLC payable to Buyer 
	Buyer
	LLC
	1
	
	

	12. Promissory Note by LLC payable to ENA (marked PAID)
	--
	none
	1
	
	

	13. LLC Minute Book (originals)
	ENA
	various
	1
	various
	

	14. Insurance Certificates per §5(e) of the Letter Agreement
	Buyer
	
	1
	
	

	15. Consent of Members of LLC electing new managers
	K&S
	ENA, Buyer
	1
	
	PRELIMINARY DRAFT DISTRIBUTED TO ENA ON 03/09/01

	16. Consent of Managers of LLC electing new officers and ratifying loans from ENA and Buyer
	K&S
	
	1
	
	PRELIMINARY DRAFT DISTRIBUTED TO ENA ON 03/09/01
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