[B&P Draft 10/11/00]


CLOSING DOCUMENTS 
$50,000,000 Credit Facility 
Provided by 
ENRON NORTH AMERICA CORP.
for ENOVATE, L.L.C.


[effective date]


Lender	=	Enron North America Corp
Borrower	=	Enovate, L.L.C.
B&P	=	Bracewell & Patterson, L.L.P.
PEC			=	Peoples Energy Corp.

Responsible 
   Party        			Credit Documents

1. 	B&P	$50,000,000 Credit Agreement dated as of [effective date], 				between the Lender and the Borrower providing for a $50,000,000 			revolving loan facility.

Exhibit A - 	Form of Compliance Certificate
Exhibit B - 	Closing Documents Checklist

2. 	B&P	$50,000,000 Promissory Note (Revolving Loan) dated as of 			[effective date], made by the Borrower and payable to the order of 			the Lender.

3. 	PEC	Guaranty made by PEC guaranteeing the Borrower’s Credit 			Obligations under the Credit Agreement.

4. 	Lender	Guaranty made by Enron Corp. guaranteeing the Borrower’s 			Credit Obligations under the Peoples Credit Agreement.

5. 	B&P	[Intercreditor and Indemnity Agreement between the Lender and 			PEC providing for ratable advances by the parties and the ratable 			sharing of payments and for certain agreements with respect to the 			exercise of remedies.]


	Corporate Documents

6. 	Borrower	Certificate of Manager of the Borrower certifying the certificate of 			limited liability company and limited liability company agreement 			of the Borrower, certifying the resolutions passed by the Borrower 			in connection with the Credit Documents, certifying the existence 			of the Borrower, and certifying the authorized officers of the 			Borrower. 

Exhibit A -	Certificate of Formation
Exhibit B - 	Operating Agreement
Exhibit C - 	Resolutions
Exhibit D - 	Certificate of Existence


Account Documents

7. 	Lender	Account Agreement between [Citibank] and the Borrower, 				together with all related agreements between the Lender and/or 			PEC and/or [Citibank]. 
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