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ENA/ALAMAC CLOSING CHECKLIST
	
	

	




ENA	=   ENA NC Power Holdings, LLC
B&P	=	Bracewell & Patterson, L.L.P., counsel to ENA
Bass	=   Bass, Berry & Sims, counsel to Alamac
Alamac 	=	Alamac Knit Fabrics, Inc.
Seller Companies         =   Elizabethtown Power, LLC and Lumberton Power, LLC



	




	
	

	

I.   DOCUMENTS REGARDING THE ELIZABETHTOWN FACILITY
	

RESPONSIBLE PARTY
	

STATUS

	
1. Ground Lease and Easement Agreement 
	
B&P/Bass
	
Drafted

	
a.  Exhibit C-1 - Designated Areas for Easements
	
Bass
	
Verify status.

	
b. Exhibit D - Environmental Disclosure
	
Alamac/ENA
	


	
c.  Exhibit F - Reasonable Steam Specifications
	
ENA
	


	
d.  Exhibit G- Raw Water Delivery Point
	
Alamac
	


	
2. Steam Purchase Agreement
	
B&P/Bass
	
Drafted

	
a.  Annex 1, Steam Specifications 
	
ENA/Alamac
	
Resolve open issues

	
b.  Annex 3, Coordination Procedures 
	
ENA
	
Verify status.
Note: If not prepared by Effective Date, must be prepared as soon as practicable thereafter.

	
c.  Annex 4, Renewal Term Pricing
	
ENA
	


	
3. Interconnection Agreement with CPL
	
ENA
	

	4. [FERC Approval Rate Schedule]
	ENA
	

	5. [Certificate re EWG]
	ENA
	

	6. Non-disturbance Agreement with Lenders
	
	

	7. Leasehold Title Insurance?
	
	

	8. Evidence of Leasehold Insurance Policies
	
	

	9. Memorandum of Lease
	
	

	10. [Other Agreements/Permits?]
	
	

	

II.  DOCUMENTS REGARDING THE LUMBERTON FACILITY
	

RESPONSIBLE PARTY
	

STATUS

	
1. Ground Lease and Easement Agreement
	
B&P/Bass
	


	
a.  Exhibit C-1 - Designated Areas for Easements
	
Bass
	


	
b. Exhibit D - Environmental Disclosure
	
Alamac/ENA
	


	
c.  Exhibit F - Reasonable Steam Specifications
	
ENA
	


	
d.  Exhibit G- Raw Water Delivery Point
	
Alamac
	


	
2. Lumberton Steam Purchase Agreement
	
B&P/Bass
	


	
a.  Annex 1, Steam Specifications - resolve open issues
	
ENA/Alamac
	


	
b.  Annex 3, Coordination Procedures - verify status
	
ENA
	
Note: If not prepared by Effective Date, must be prepared as soon as practicable thereafter.

	
c.  Annex 4, Renewal Term Pricing
	
ENA
	


	
3. Interconnection Agreement with CPL
	
ENA
	

	4. [FERC Approval Rate Schedule]
	ENA
	

	5. [Certificate re EWG]
	ENA
	

	6. Non-disturbance Agreement with Lenders
	
	

	7. Leasehold Title Insurance?
	
	

	8. Evidence of Leasehold Insurance Policies
	
	

	9. Memorandum of Lease
	
	

	10. [Other Agreements/Permits?]
	
	

	

III.  SECURITIES PURCHASE AGREEMENT
	

RESPONSIBLE PARTY
	

STATUS

	
A.	Securities Purchase Agreement
	
B&P/Bass
	
Drafted

	
1. Schedules prepared by Bass
	Bass
	

	2. Schedules prepared by B&P
	B&P
	


	3. Required Buyer Governmental Consents and Non-Governmental Consents
	
ENA
	
Note: Must attach to Buyer Disclosure Schedule of Securities Purchase Agreement

	B.	Closing Deliveries per Securities Purchase Agreement
	
Bass
	


	
1. Seller Certificate; Articles of Organization and Operating Agreement of the Seller Companies
	
Bass
	


	
2. Secretary Certificate of Alamac re Board Resolutions
	
Bass
	


	
3. Certificates of Existence Regarding each of the Seller Companies and Alamac
	
Bass
	


	
4. Assignment transferring Elizabethtown Interests to ENA
	
Bass
	


	
5. Assignment transferring Lumberton Interests to ENA
	Bass
	

	
6. Seller certificates re Representations and Performance
	
Bass
	


	
7. Resignation of all members and managers of Seller Companies
	
Bass
	
Drafted

	
8. Legal Opinion of Bass
	
Bass
	


	
9. Seller Release of Continuing Rights
	
Bass
	


	
10. Approval of the United States Bankruptcy Court for the District of Delaware.
	
Bass
	


	11. Seller Certificate re Bankruptcy Approval
	Bass
	

	
12.  Consents of:

a.  the holders of Dyersburg Corporation's 9:% Senior Subordinated Notes due 2007 who are parties to that certain Restructuring Agreement dated as of August 30, 2000, among Dyersburg Corporation, certain subsidiaries of Dyersburg Corporation, including the Seller, and such holders

b.  the "Required Lenders," the "Collateral Agent" and the "Administrative Agent" under that certain Post‑Petition Loan and Securitiy Agreement dated September 25, 2000, among Dyersburg Corporation, certain of its subsidiaries, including the Seller, Congress Financial Corporation (Southern), as administrative agent, and Fleet National Bank, as collateral agent

c.  the "Required Lenders," the "Collateral Agent" and the "Administrative Agent" under that certain Loan and Security Agreement dated as of August 17, 1999, among Dyersburg Corporation, certain subsidiaries of Dyersburg Corporation, including the Seller, Congress Financial Corporation (Southern), as administrative agent, and Fleet National Bank (as successor to BankBoston, N.A.), as collateral agent

	
Bass
	


	13. Other Required Seller Consents?
	
	

	14. Other Required Buyer Consents?
	
	

	
15. Terminations of Encumbrances identified in Section 3.3(b) of the Seller Disclosure Schedule
	
Bass
	


	
16. Wire Transfer of Purchase Price
	
ENA
	
Need wiring instructions

	
17. Buyer Certificates re Representations and Performance
	
B&P/ENA
	


	
18. Legal Opinion of B&P/ENA
	B&P/ENA
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