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	To:
	[bookmark: to]Kate Cole, cc: Hardie Davis, Sal Dominguez
	
	

	
	
	
	

	From:
	Lisa Mellencamp
	Department:
	[bookmark: From]ENA Legal

	
	
	
	

	Subject:
	[bookmark: Subject]Formation of Domestic Limited Liability Company only
(for foreign LLCs please use Corporation form)
	Date:
	November 27, 2000



Name of Limited Liability Company ("LLC" herein):    Brook LLC

Business to be conducted by the LLC: (Description must be sufficient to allow selection of the correct SIC for domestic entities)    To be the .01% General Partner for each of Trutta Holdings LP and Spotted Holdings LP in the Project Velocity structured finance transaction.

SIC: __________ (to be completed by Sal Dominguez and forwarded to Nicole West)

Business justification for formation of the LLC:   See above.

Member(s) of the LLC:   ECT Merchant Investments Corp.
Membership Interest:  100% 

Is a termination date specified in the LLC Agreement?  If so, when? _____Perpetual

Regarding CORP, ECT, EES, or GPG subsidiaries only:  Will it be NECESSARY for this new subsidiary to have its own bank account for making payments through Enron's MSA Accounts Payable system?  _X_ Yes   OR    __ No, payments can be made by another Enron company.

The LLC (will not) have employees.

The LLC is to be formed in Delaware and qualified to do business in the states of: N/A

Is the Primary Address of the LLC: 1400 Smith Street, Houston, TX 77002?      Yes            If not state full Primary Address:

If the LLC is to be formed outside the United States, name, address, telephone and fax numbers of responsible individual or firm to be used for the incorporation:  N/A

Will this individual or firm maintain the original corporate records of LLC?    (Yes) ( No)
(If corporate records are to be maintained outside the U.S., copies will be provided to Corporate Secretary.)

NOTE: Corporate records of all domestic LLCs are to be maintained by Corporate Secretary unless an exception is granted by Jim Derrick or Hardie Davis.

Full Primary Address outside the United States: ___________________________________________________________
__________________________________________________________________________________________________


For domestic corporations only:

Regarding compliance with the Federal Power Act, is or will LLC be:

1.a.	An electric public utility?  An “electric public utility” is any person who owns or operates facilities for the transmission of electric energy in interstate commerce, or any person who owns or operates facilities for the sale of electric energy at wholesale in interstate commerce.  Electric energy is held to be transmitted in interstate commerce if transmitted from a state and consumed at any point outside thereof.  The wholesale sale of electric energy is the sale to any person for resale.  The term “facilities” includes physical transmission facilities and also contracts for transmission or sale of electric energy in interstate commerce.  Yes__ No_X_  If “Yes”, is this company going to be a FERC “qualifying facility?” Yes___ No___  (Internal use only: If the answers are Yes/No, code the company EPU.  If the answers are Yes/Yes, code this company EPU(QF))

1.b.	Authorized to underwrite or participate in the marketing of securities of an electric public utility?  Yes__ No_X_  (Internal use only: code the company SECU)

1.c.	Supplying electrical equipment to an electric public utility?  This category would include manufacturers, dealers or entities supplying electrical equipment pursuant to a construction, service, agency or other contract.  Yes__ No_X_  If “Yes” does this company supply electrical equipment to an Enron-affiliated “electric public utility” (other than a “qualifying facility”)?  Yes ___ No ___ (Internal use only: If the answers are Yes/Yes, code the company ELEQ1.  If the answers are Yes/No, code the company ELEQ2)

2.a.	Primarily engaged in the business of providing financial services or credit?  Yes__ No_X_  (Internal use only: Code the company FIN)

2.b.	Producing or supplying electrical equipment or coal, natural gas, oil, nuclear fuel, or other fuel, for the use of any electric public utility?  Yes__ No_X_  (Internal use only: Code the company FUEL)

2.c.	Controlled by any of the entities listed in 1.a., 1.b., 1.c., 2.a., or 2.b.  For purposes of this test, a company is presumed to be controlled by another entity if such other entity owns, or has the power to vote, directly or indirectly, ten percent (10%) or more of the voting securities of the controlled entity. Yes__ No_X_  (Internal use only: Code the company CNEN) 

2.d.	The managing partner of any general or limited partnership, or the managing member of any limited liability company, which is an entity listed in 1.a., 1.b., 1.c., 2.a., or 2.b. Yes__ No_X_  (Internal use only: Code the company the same as the relevant partnership/LLC code)

Regarding compliance with the FERC requirements, is or will the LLC be:

3.	Involved in the marketing or sale of natural gas?  Yes__ No_X_

4.	A producer of natural gas? Yes__ No_X_   If yes, specify: ___Operator   ___Non-Operator Interest Owner

5.	A gatherer of natural gas? Yes__ No_X_   If yes, will sales of gas be made off of the gathering system? Yes__ No__  

6.	Transporting natural gas on any Enron affiliated interstate pipeline (FGT, NBP, NNG, TW)?  Yes__ No_X_


	NOTE: If the answer to either Item 3, 4, 5 or 6 is “Yes,” please contact Frazier King (3-7228) with the Gas Pipeline Group immediately for further instructions – do not submit this form without his clearance.



		
				APPROVED:


							________________________________
							Senior Operating Executive


							_________________________________
							General Counsel or Asst. General Counsel


							_________________________________
							Stephen H. Douglas (Tax Department)


							APPROVED FOR FORMATION:


							_______________________________
							James V. Derrick, Jr.


Exception to Procedure 1 of Incorporation Procedures 
dated July 12, 1995, pertaining to formation not handled by 
Corporate Secretary Dept. 


APPROVED: ________________________
		Name:
		Title:
\forms\ AuthNewLLC.doc
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