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THE ENRON CORP. PASS-THROUGH ASSET TRUST 2000-1
____% Pass-Through Asset Trust Securities Due ____________
Closing Date:  ____________
Index of Closing Documents
The following terms are defined as follows:
	Callholder
	=
	UBS

	Certificates
	=
	____% Pass-Through Asset Trust Securities (“PATS”) Due _________

	Company
	=
	Enron Corp.

	Counterparty
	=
	UBS

	DTC
	=
	The Depository Trust Company

	Indenture
	=
	Indenture dated as of November 1, 1985 between the Company and the Indenture Trustee

	Indenture Trustee
	=
	The Bank of New York

	Initial Purchaser
	=
	UBSW

	Remarketing Agent
	=
	UBSW

	Pass-Through Trustee
	=
	The Bank of New York

	Purchase Agreement
	=
	Purchase Agreement dated __________ among the Company, the Trust and the Initial Purchaser

	Senior Notes
	=
	Reset Senior Notes Due __________ of the Company

	Trust
	=
	the Company Power Pass-Through Asset Trust 2000-1

	Trust Agreement
	=
	Trust Agreement dated as of _________, 2000 between the Company and the Pass-Through Trustee

	UBS
	=
	UBS AG, London Branch

	UBSW
	=
	UBS Warburg LLC

	V&E
	=
	Vinson & Elkins, L.L.P., counsel for the Company

	WSP&R
	=
	Winthrop, Stimson, Putnam & Roberts, counsel for the Initial Purchaser





	I.
	Purchase Agreement and Certain Documents to be Delivered Thereunder
	

	
	1.
	Purchase Agreement
	

	
	2.
	Copy, certified by the Company, of the global certificate representing the Certificates dated the Closing Date (Rule 144A)
	

	
	3.
	Copy, certified by the Company, of the global certificate representing the Certificates dated the Closing Date (Regulation S)
	

	
	4.
	Opinion of the Executive Vice President and General Counsel of the Company dated the Closing Date pursuant to Section ___ of the Purchase Agreement 
	

	
	5.
	Opinion of V&E dated the Closing Date pursuant to Section ___ of the Purchase Agreement
	

	
	6.
	Opinion of WSP&R dated the Closing Date pursuant to Section ___ of the Purchase Agreement
	

	
	7.
	Opinion of counsel dated the Closing Date to the Counterparty pursuant to Section ___ of the Purchase Agreement
	

	
	8.
	Opinion of counsel to the Pass-Through Trustee and the Indenture Trustee dated the Closing Date pursuant to Section ___ of the Purchase Agreement
	

	
	9.
	Letters from Arthur Andersen LLP, the Company’s independent auditors, dated ________ and the Closing Date pursuant to Section ___ of the Purchase Agreement
	

	
	10.
	Certificate of the Company dated the Closing Date pursuant to Section ____ of the Purchase Agreement
	

	
	11.
	Certificate of the Counterparty dated the Closing Date pursuant to Section _____ of the Purchase Agreement
	

	II.
	Documents Relating to the Organization of the Trust and the Creation of the Certificates 
	

	
	12.
	Trust Agreement
	

	
	13.
	Documents relating to authentication of the Certificates:
	

	
	
	
(a)	Company Order dated the Closing Date pursuant to Section ___ of the Trust Agreement

	

	
	
	(b)	Opinion of V&E dated the Closing Date pursuant to Section ___ of the Trust Agreement

	

	
	
	(c)	Officer’s Certificate dated the Closing Date pursuant to Section ___ of the Trust Agreement
	

	III.
	Documents Relating to the Senior Notes
	

	
	14.
	Indenture
	

	
	15.
	Supplemental Indenture dated as of _________, 2000 to the Indenture
	

	
	16.
	Documents relating to authentication of the Senior Notes and execution and delivery of the Supplemental Indenture:
	

	
	
	(a)	Order of the Company dated the Closing Date pursuant to Section ___ of the Indenture

	

	
	
	(b)	Opinion of V&E dated the Closing Date pursuant to Sections ___ of the Indenture

	

	
	
	(c)	Certificate of V&E dated  the Closing Date pursuant to Sections ___ and ___ of the Indenture
	

	
	17.
	Copy, certified by an authorized signatory of the Company, of the global certificate evidencing the Senior Notes dated the Closing Date (Rule 144A)
	

	
	18.
	Copy, certified by an authorized signatory of the Company, of the global certificate evidencing the Senior Notes dated the Closing Date (Regulation S)
	

	
	19.
	Remarketing Agreement dated as of ___________, 2000 between the Remarketing Agent and the Company
	

	IV.
	ISDA Master Agreements and related Schedules and Confirmations
	

	
	20.
	ISDA Master Agreement dated as of __________, 2000 and related schedule between the Trust and the Counterparty 
	

	
	21.
	ISDA Master Agreement dated as of __________ and related schedule between the Company and the Counterparty
	

	
	22.
	Call Option (ISDA Confirmation) dated _________, 2000 between the Trust and the Callholder
	

	
	23.
	Contingent Call Option (ISDA Confirmation) dated _________, 2000 between the Company and the Callholder
	

	
	24.
	Swap Agreement (ISDA Confirmation) dated _________, 2000 between the Trust and the Counterparty
	

	
	25.
	Contingent Swap Agreement (ISDA Confirmation) dated ___________, 2000 between the Company and the Counterparty
	

	
	26. 
	Swap Agreement (ISDA Confirmation) dated ______, 2000 between the Company and the Counterparty
	

	V.
	Corporate Actions of the Company
	

	
	27.
	Certificate of an authorized signatory of the Company dated the Closing Date with the following exhibits:
	

	
	
	(a)     Bylaws of the Company

	

	
	
	(b)	Copies of all resolutions relating to, among other things,  the issuance and delivery of the Senior Notes, the execution and delivery of documents relating to the Certificates and the transactions contemplated thereby

	

	
	
	(c)	Certificate of incumbency for all persons authorized to execute documents used in connection with the transaction on behalf of the Company

	

	
	28.
	Certified copies of the Amended and Restated Certificate of Incorporation
of the Company

	

	
	29.
	Certified good standing certificates of the Company
	

	VI.
	Offering Documents
	

	
	30.
	Offering Circular dated _________, 2000 relating to the Certificates
	

	
	31.
	Preliminary Offering Circular dated __________, 2000 relating to the Certificates
	

	VII.
	Miscellaneous
	

	
	32.
	Certificate of the Pass-Through Trustee and the Indenture Trustee dated the Closing Date as to (i) the authority, signature and incumbency of signing officers and (ii) the due authentication by the Pass-Through Trustee of the Certificates and by the Indenture Trustee of the Senior Notes
	

	
	33.
	Letter of Representations dated the Closing Date from the Trust and the Company to DTC regarding the Certificates
	

	
	34.
	Cross-Receipt for (i) the receipt by the Initial Purchaser of the Certificates and (ii) the receipt by the Pass-Through Trustee of payment for the Certificates
	

	
	35.
	Letters from the rating agencies confirming their ratings of the Certificates
	

	
	36.
	Acknowledgement by the Trust of receipt of (i) the Senior Notes from the Company and (ii) the payment for the call option from the Callholder
	

	
	37.
	Acknowledgement by the Company of receipt of (i) payment for the Senior Notes from the Trust and (ii) payment pursuant to the contingent call option from the Callholder
	

	
	38.
	Blue Sky Survey dated ________, 2000
	

	
	39.
	Memorandum relating to the flow of funds on the Closing Date
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