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LJM2 APPROVAL SHEET e

This Approval Sheet shouid be used to approve Enron'’s partcipation in any transactions mvolving LIM Cayman, L.P. (“[JM1™) or
LIM2 Co-Investment, L.P. (“LIM2"). LIM! and LIM2 will collectively be referred to as “LIM”. This Approval Sheet 1s in additon
to (not in licu of) any other Enron approvals that may be required.

GENERAL

Deal name: Raptor

Date Approval Shect completed: April 18, 2000
Enron person completng this form: Trushar Patel
Expected closing date: May 4, 2000

Business Unit: Enron Corp.

Business Unit Originator: Ben Ghisan

This transaction relates to OLIM! andior HLIM2.

This transaction is O a saie by Enron Ua purchase by Enron Oa co-sale with Enron Cla co-purchase with Enron and/or
Bother: __creation of hedging strucrure

Person(s) negotiating for Enron: Ben Glisan
Person(s) negotiating for LIM: Michael Kopper
Legal counsel for Enron: Vinson & Elkins

Legal counsel for LIM: Kirkland & Ellis
DEAL DESCRIPTION

objectives. Enron, through Harmer, will offer LIM? the opportunity to sxecute derivative instruments relating to both public and
private energy and telecommunication investments made by Enron.

ECONOMICS
Talon's distributions to equity holders will be limited by earnings at Taion. To the extent there are carnings and suffictent cash to

distribute, distributions will be made according to the following waterfall:

*  First, $41 million to LIM2

*  Second, distributions as necessary until LIM? receives a 30% IRR over the term of the structure (unless the IRR was achieved
through the $41 million distribution above)

*  Third, 100% to the special limited panmnership interest, Harrier [ LLC, a wholly-owned subsidiary of Enron

DASH
See attached.
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ISSUES CHECKLIST
1. Sale Options
a. If this ransaction is a saic of an asset by Enron, which of the following options were considered and rejected:
OCondor OJEDII OThird Party ~ ODirect Sale. Please explam: Not a sale of an asset by Enron
b, Will this transaction be the most beneficial alternative to Enron? HEYes DINo. If no, please explain:
c. Were any other bids/offers received in connection with this transaction?  OYes EINo.  Please explain:  Private
structured finance wansaction
2. Prior Obliganons

a.

Does thus transaction involve a Qualified Investment (as defined in the JEDI 1] partnership agreement}? OYes HNo If
ves, please explain how this tssue was resolved:

Was this transaction required to be offered to any other Enron affiliate or other party pursuant to a contractual or other
obligation? OYes  EINo. If yes, please explamn:

Terms of Transaction

a. What are the benefits (financial and otherwise) to Enron in this transaction? OCash flow OEamings
E1Other: Ability to hedge mark-to-market exposure on investments in publicly and privately held companies

b.  Was thrs ransaction don strictly on an arm’s-length basis? Yes ONo. If no, please explain:

¢.  Was Enron advised by any third party that this transaction was not fair, from a financial perspective, to Enron?

OYes MINo. If yes, please explain:

d.  Are all LJM expenses and out-of-pocket costs (including legal fees) being paid by LIM? OYes M@No. If no, is
this market standard or has the economuc impact of paying any expenses and out-of-pocket costs been considered when
responding to items [.b. and 3.b. above? FYes ONo.

Comphance

a.  Willthis transaction require disclosure as a Certain Transaction in Enron’s proxy statement? BYes DNo.

b. Wil this transaction result in any compensation (as defined by the proxy rules) being pard to any Enron emplovee?
OYes ENo.

c. Have all Enron employees’ involvement in this transaction on behalf of LIM been waived by Enron’s Office of the
Chairman in accordance with Enron’s Conduct of Business Affairs Policy? EMYes [ONo. If no, please explam:

d.  Was this mransaction reviewed and approved by Enron’s Chief Accounting Officer? Yes ONo.

e. Was this transaction reviewed and approved by Enron's Chief Risk Officer? tYes ONo.

f.  Has the Audit Committee of the Enron Corp. Board of Directors reviewed all Enror/LJM transactions within the past

twelve months? DOYes BEINo. {The Audit Committee has not held a meeting since LIM2's formation.) Have all
recommendations of the Audit Committee relating to Encuw/LJM transactions been taken into account in this
mransaction? OYes ONo,

VEL 00130
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APPROVALS
Business Ut
Business Unit Legal
Enron Corp. Legal
Global Finance Legal
RAC
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Executive
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ENRON DEAL SUMMARY

DEAL NAME: Raptor Date Compieted: Aprl 18, 2000
Orniginated: Enron Corp. [nvestment Analyst; Chnis Loehr
Expected Closing Date: 4:18/00 [nvestment Type: Equity J..

Expected Funding Date: 5/04/00

INVESTMENT

LIM2 Capital Commitment 5 30.000.000

DEAL DESCRIPTION

Talon I LLC (*Taion") is 2 special purpase entity organized for the purpose of entering into certain derivative
ransactions. LIM2, through uts 100% voting control of Taien, has the unilateral ability to make the investment decisions
for Talon and is not contracrually obiigated to execute any derivative ansactions with Erron. LIM2 will execute
derivative transactions with Harmter [ LLC (*Harrier™), a wholly-owned subsidizry of Enron, to the extent thase
investment decisions are atigned with LIM2’s invesunent objectives. Enron, through Hamrier, will offer LIM?2 the
opportunity 1o execute derivanve mstruments relating to both public and private enerey and telecommunication

investments made by Enron.

TRANSACTION SUMMARY

On Apnil 21, 2000, LIM2 will purchase 100% of the voting interest in Talon for $30.000.000

Talon 1s a bankruptcy remote, special purpose vehicle that will be capitalized with:

v [IMZ2’s capnal investmens

* A series of forward sales on Enron shares (S300 million of gross value but $350 million of net value after a 30%
liquidity discount has been as:ribed given the restrictions imposed on the underlving shares) resulting in ultimate
ownership by Talon of Enron commeon stock

¢ The sale of puts on (7 mullion] Enron shares with a strike of {S57.50}, a maturity in [six months] from close and a
preruum due of [$6] per share.

In exchange for the above capitalization, Talon will provide Harrier: (i) a $400 million note whose principal is

convertibie into derivatives, and {it) a special limited parmership interest in Talon initially vaiued at $1,000.

To limit Talon's exposure to the mark-to-market movements of the underlying derivative transactions, Talon and

Hamner agree to limit the notional amount of swaps and premiums paid as follows: (i) up to $1.5 biilion notional value

of ar-the-money swaps, (ii) up to 3400 million of net premiums on other derivative transactions, and (1) up to 51

billion of loss on premjum paid derivatives.

LIM2 will have a fair market value put for its membership interest in Taton that allows LIM? to put its interest back to

Harmer in the event that LIM2 has not received the greater of 41 million or a 30% [RR by October 31, 2000. Enron

has provided suppor: for Harrier's financial obligation under such an event in the form of a guaranty,

At the matunty of the structure. Talon will liquidare the excess value, if any, of the Enron shares under the forward

sales over the derivative losses, if any, at Talon and any principal outstanding on the Talon note. The excess proceeds,

if any, will be distributed to LJM2 and Harrier in accordance with their capital accounts and the distribution waterfall.

INVESTMENT RETURN SUMMARY

Base Case Return
It is expected that Talon will have eamnings and cash sufficient to distribute $41 million 10 LIM2 within six months,

yielding an annualized return on nvestment to LIM2 of 76.8%

Distributions
Talon’s distributions to equity holders will be limited by earnings at Talon. To the extent there are eamnings and sufficient

cash to distribute, distributions will be made according to the following waterfal;
»  First, $41 million to LIM?2
*  Second. distributions as necessary until LIM2 receives a 30% IRR over the term of the structure {uniess the IRR
was achieved through the $41 mllion distribution above)
*  Third, 100% to the special limited parmership interest, Harrier | LLC, a wholly-owned subsidiary of Enron

VEL 00132



Fair Marker Value Put
In the event that LIM2 has not received the greater of $41 million or a 30% IRR on its investment by October 31, 2000,

LIM2 will have a fair market value put whereby LIM2 can put its interest in Talon back to Harmier. The fair market value
of the membership interest is determined largely by Enron's stock price and is summarized below:

Enron Stock Price | Fair Market Put Value [ LIM2 IRR
[§57.50] 541.0 million 76.8% |
[$48.95] $34.5 million 30.0% ]
[548.35] $30.0 million 0.0% |

Expenses
Enron has agreed to cover all of LIM2's accounting and legal expenses related to this transaction. Enron will cover

expenses related to formation of the structure as well as ongoing expenses.

VEL 00133
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CONTIOERT
LJM2 APPROVAL SHEET

"his Approval Sheet should be used 1o approve Enron’s participation in any transactions involving LIM Cayman, LP. ("LIM{™ or
IM2 Co-Investment, L.P. (“LIM2"). LIMI and LiM? wilf collectively be referred to as "LIM". This Approval Sheet 1s 1n addition
to (not in heu of) any other Enron approvals that may be required.

GENERAL

Deal name: Raptor II

Date Approva! Sheet completed: June 26. 2000
Enron person completing this form: Trushar Patel
Expecied closing date: June 30. 2000

Business Unit: Enron Corp.

Business Unit Originator: Ben Glisan

This transaction relates to OLIMI and/or EILIM?2.

Thes transaction is O a sale by Enron Oa purchase by Enron Oa co-sale with Enron OJa co-purchase with Enron and/or
Mother: _ creation of hedging structure

Person{s) negotiating for Enron: Ben Glisan
Person(s) negotiating for LIM: Michael Kopper
Legal counsel for Enron: Vinson & Elkins

Legal counsel for LIM: Kirkiand & Eltis

DEAL DESCRIPTION

Timberwolf I LLC (“Timberwolf™") is a special purpose entity organized for the purpose of entering into certain derivative

‘nsacuons. LIM2, through its 100% voting control of Timberwolf, has the unilateral ability to make the investment decisions for
nberwolf and is not contractually obligated to execute any derivative transactions with Enron. LIM?2 will execute derivative

transacuons with Grizzly [ LLC {“Grizzly™), a wholly-owned subsidiary of Enron, to the extent those investment decisions are aligned

with LIM2’s investment objecuives. Earon, through Grizzly, will offer LIM2 the opportunity 10 execute derivative instruments

relating to both public and private energy and telecommunication investments made by Enron.

ECONOMICS
Timberwolf's distributions to equity holders will be limited by earnings at Timberwolf. To the extent there are earnings and sufficient

cash 1o distribute, distributions will be made according to the following waterfali:

s  First, $41 million 1o LIM?2

s Second, distributions as necessary until LIM2 receives a 30% IRR over the term of the structure (unless the IRR was achieved
through the $41 million distribetion above)

*  Third, 100% to the special limited partnership interest, Grizziy I LLC, a wholly-owned subsidiary of Enron

DASH
See attached.
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ISSUES CHECKLIST
L Sale Options

2. If this transacuon is a sale of an asset by Enron. which of the following options were considered and rejected:
OCondor OIJEDIII OThird Party ~ ODirect Saie. Please explain: Not a sale of an asset by Enron
b. Wil this transaction be the most beneficial alternauve to Enron?  EYes DONo. if no. please explan:

¢.  Were any other bids/offers received in connection with this transaction? OYes ®ENo.  Please explain: Privawe
structured finance transacuon

2. Prior Obiigaticns

a. Does this transaction involve a Qualified Investment (as defined in the JEDI II partrership agreement)? OYes ENo. [f
yes, please explatn how this 1ssue was resolved:

b. Was this transaction required to be offered to any other Enron affiliate or other party pursuant o a contractual or other
obligation? dYes  ENo. If yes, please explain:

3 Terms of Transaction

a.  What are the benefits (financial and otherwise} to Enron in this transaction? OCash flow OEarnings
M Other: Ability to hedge mark-to-market exposure on investments in publicly and privately held companies

b. Was this transacuon done strictly on an arm’s-length basis? MYes ONo. If no, please explain:

¢.  Was Enron advised by any third party that this transaction was not fair, from a financial perspective, to Enron?

OYes ENo. If yes, please explain:

d. Areall LTM expenses and out-of-pocket costs (including legal fees) being paid by LIM? OYes BENo. If no, is
this market standard or has the economic impact of paving any expenses and cut-of-pocket costs been considered when
responding to items 1.b. and 3.b. above? HYes ONo.

3 Compliance

2. Will this transaction require disclosure as a Certain Transaction in Enron’s proxy statement? MYes DONa.

b.  Will this transaction resuit in any compensation (as defined by the proxy rules) being paid to any Enron employee?

OYes ¥INo.
¢.  Have all Enron employees™ invoivement in this transaction on behalf of LIM been waived by Enron’s Office of the
Chairman in accordance with Enron’s Conduct of Business Affairs Policy? 8Yes BNo.  If no, please explaim:

d.  Was this transaction reviewed and approved by Enron’s Chief Accounting Officer? MYes ONo.
e.  Was this transaction reviewed and approved by Enron’s Chief Risk Officer? HYes ONo.

f.  Has the Audit Committee of the Enron Corp. Board of Directors reviewed all Enron/LIM transactions within the past
twelve months? OYes MNo. (The Audit Committee has not held a meeting since LIM2's formation.) Have all
recommendations of the Audit Committee reiating to Enron/LIM rtransactions been taken into account in this
transaction? OYes ONo.
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ENRON DEAL SUMMARY TONFITES

DEAL NAME: Raptor [] : Date Completed: June 26, 2000
Originated: Enron Corp. Investment Analyst: Trushar Patel
Expected Closing Date: 6/30/00 Investment Type: Equity

Expected Funding Date: 7/6/00

INVESTMENT

LIM2 Capital Commitment $ 30.000.000

DEAL DESCRIPTION

Timberwolf I LLC ("Timberwolf") is a special purpose entity organized for the purpose of entertng 1o certain derivatve
transactions. LIM2, through its 100% voting control of Timberwolf, has the unilaterai abitity to make the investmen:
decisians for Timberwolf and is not contractualty obligated to execute any derivative transactions with Enron. LIMZ will
execute dertvative transactions with Grizzly I LLC (“Grizzly"), a wholly-owned subsidiary of Enron. 1o the extent those
investment decisions are aligned with LIM2's investment objectives. Enron, through Grizzly, will offer LIM?2 the
opportunity to execute derivative instruments relating to both public and private energy and telecommunication
investments made by Enron.

TRANSACTION SUMMARY

On June 27, 2000, LIM2 will purchase 100% of the voting interest in Timberwolf for $30.000,000

Timberwolf is a bankruptcy remote, special purpose vehicle that will be capitalized with:

*  LIMZ2’s capital investment

*  Aseries of forward sales on Enron shares (3500 million of gross value but $350 miltion of net value after a34.8%
liquidity discount has been ascribed given the restrictions imposed on the underlying shares) resulting in ultimate
ownership by Timberwolf of Enron common stock

*  The sale of puts on [7 million] Enron shares with a strike of [557.50], a maturity in [six months] from ciose and a
premium due of {$5.5] per share.

In exchange for the above capitalization, Timberwolf will provide Grizzly: (i} a $400 million note whose principal is

convertible into derivatives, and (ii) a special limited partnership tnterest in Timberwolf initially valued at $1.000.

To limit Timberwolf"s exposurs to the mark-to-market movements of the underlying derivative transactions,

Timberwolf and Grizzly agree to limit the notional amount of swaps and premiums paid as follows: (i) up to $1.5

biliion notional value of at-the-money swaps, (ii) up 10 3400 million of net premiums on other derivative transactions.

and (iii) up to $1 billion of loss on premium paid derivatives. '

LIM2 will have a fair market vaiue put for its membership interest in Timberwolf that allows LIM? 10 pul its interest

back to Grizzly in the event that LIM?2 has not received the grezter of $41 million or 2 30% IRR by December 27,

2000. Enron has provided support for Grizzly's financial obligation under such an event in the form of a guaranty.

At the maturity of the structure, Timberwolf will liquidate the excess value, if any, of the Enron shares under the

forward sales over the derivative losses, if any, at Timberwolf and any principal outstanding on the Timberwolf note.

The excess proceeds, if any, will be distributed to LIM2 and Grizzly in accordance with their capital accounts and the

distribution waterfall.

INVESTMENT RETURN SUMMARY

Base Case Return
It is expected that Timberwolf will have earnings and cash sufficient to distribute 541 mitlion to LIM2 within six months.

Distributions
Timberwolfs distributions to equity holders will be limited by earnings at Timberwolf. To the extent there are earnings
and sufficient cash to distribute, distributions will be made according to the following waterfall:
»  First, 341 miilion 1o LIM2
* Second, distributions as necessary until LIM? receives a 30% [RR over the term of the structure {unless the IRR
was achieved through the $41 million distribution above)
*  Third, 100% to the special limited partnership interest, Grizzly 1 LLC, a wholly-owned subsidiary of Enron
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Fair Marker Value Put ]
In the event that LTM2 has not received the greater of $41 million or a 30% IRR on its investment by December 27. 2000,
LIM2 will have a fair market value put whereby LIM2 can put its interest in Timberwolf back to Grizzly. The fair market

value of the membership interest is determined largely by Enron’s stock price.

Expenses
Enron has agreed 1o cover ali of LYM2’s accounting and legal expenses related 10 this transaction. Enron will cover

expenses related to formation of the structure as well as ongoing expenses.
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LIM2 APPROVAL SHEET

This Approval Sheet shouid be used to approve Enron’s participation in any transactions tnvolving LIM Cavman. LP. "LIM]" or
LIMZ Co-investment. L.P. ("LIM2™). LIMI and LIM2 will collectivelv be referred to as “LIM™ This Approval Sheet 15 in addinos
to (not 1 hieu of) any other Enron approvals that may be required.

GENERAL

Deal name: Raptor [V

Date Approval Sheet completed: September 11, 2000
Enron person completing this form: Trushar Patel
Expected closing date: September 1], 2000

Business Unit: Enron Corp.

Business Unit Originator: Ben Glisan

This transaction relates to BLIMI and/or  FLIM2.

This iransaction is O 2 sale by Enron Oa purchase by Enron Da co-sale with Enron Oa co-purchase with Enron and/or
Mother: __creation of hedging structure

Person(s) negotiating for Enron: Ben Glisan
Personis) negouating for LJM: Michael Kopper
Legai cc nsel for Enron: Vinson & Elkins

Legal counsel for LIM: Kirkland & Ellis
DEAL DESCRIPTION
Bobcat I LLC {"Bobcat™) is a special purpose entity organized for the purpose of entering into certain derivative transactions. LIM?.
through 113 100% voting control of Bobcat, has the unitateral ability to make the investment decisions for Bobear and is not
contractually obligated to execute any derivative transactions with Enron. LIM2 will execute derivative transactions with Roadrunner
I LLC ("Readrunner™), a wholly-owned subsidiary of Enron. to the extent those investment decisions are aiigned with LIM2's
invesiment objectives. Enron, through Roadrunner. will offer LIM?Z the opportunity to execute derivative instruments relating to both
public and private energy and telecommunication investments made by Enron.

ECONOMICS
Bobeat's distributions 10 equity holders will be limited by earnings at Bobcat. To the extent there are earnings and sufficient cash to

distribute. distributtons will be made according to the following waterfall:

* First. $41 million to LIM2

s Second. distributions as necessary until LIM? receives a 30% IRR over the term of the structure (uniess the IRR was achieved
through the $41 miliion distribution above)

*  Third. 100% to the special limited partnership interest. Roadrunner I LLC. a whollv-owned subsidiary of Enron

DASH
See attached.
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ISSUES CHECKLIST
1. Sale Opuons
a. [ftius transaction 1s a sale of an asset by Enron. which of the foilowing options were considered and rejectec:
OCondor OJEDI I OThird Parry  QDirect Sale. Please explain: Not a sale of an asset by Enron
b, Will thus transaction be the most beneficial aiternative to Enron? HEYes ONo. If no, please expiain:

c.  Were any other bids/offers recerved in connection with this transaction? OYes [No.  Please explam:  Private
stuctured finance transaction

2. Prior Obligations

a. Does this transaction involve a Qualified Investment (as defined in the JED! I parmership agreement)? OYes &No. If
yes, please explain how this issue was resolved:

b.  Was this transaction required to be offered to any other Enron affiliate or other party pursuant to a contractual or other
obligation? OYes MINo. If yes, please explain:

3 Terms of Transaction

a. What are the benefits (financial and otherwise) to Enron in this wansaction? OCaskh flow OEamings
M Other: Provide potentia] fiquidity for a commedity risk management business.

b.  Was this ransaction done strictly on an arm’s-length basis? EYes OQNo. If no, please explain:

¢.  Was Enron advised by any third party that this transaction was not fair, from a financial perspective, to Enron?
OYes MNo. If yes, piease explain:

d. Areall LTM expenses and out-of-pocket costs (including legal fees) being paid by LIM? BYes [No. If no, is
this market standard or has the economuc impact of paying any expenses and out-of-pocket costs been considered when
responding to items 1.b. and 3.b. above? EYes ONo.

4. Compliance
a. Wil thus ransaction require disclosure as a Certain Transaction in Enron’s proxy statememt? EYes [INo.

b. Will this transactior result in any compensation (as defined by the proxy rules) being paid 1o any Enron employee?
OYes HNo.

c. Have all Enron employees’ involvement in this transaction on behalf of LIM been waived bv Enron's Office of the
Chairman in accordance with Enron’s Conduct of Business Affairs Policy? ElYes DONo. If no, please explain:

d.  Was this transaction reviewed and approved by Enron’s Chief Accounting Officer” &Yes ON.
e. Was this transaction reviewed and approved by Enron's Chief Risk Officer? MYes ONo.

f. Has the Audit Committee of the Enron Corp. Board 5f Directors reviewed all Enron/LJM transactions within the past
twelve months? BYes [EANo. (The Audit Committee's first review of the Enron/LIM transactions will occur in
February 2001.) Have all recommendations of the Audit Committee relating to Enron/LIM transactions been taken into
account in this transaction? UYes DONo.

VEL 00180



APPROVALS Name Signature Date
< -
Global Finance Onginator Ben Glisan PR -"/5!-'&.”, -

Yl
Global Finance Legal Scott Sefton § . \/ﬁ

e

VEL 00181

Page 3



LJM APPROVAL SHEET N

Page 3
APPROVALS Name Signature Date
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ENRON DEAL SUMMARY CONFIDENT.

DEAL NAME: Raptor IV Date Completed: September 11, 2000
Originated: Enron Corp. Investment Anaivst: Trushar Patel
Expected Closing Date: 9/11/00 Investment Type: Equity

Expected Funding Date: 9/15/00

INVESTMENT

LIM?2 Capital Commrtment $ 30.000.000

DEAL DESCRIPTION

Bobcat [ LLC ("Bobcat™ is a special purpose entity orgamized for the purpose of entering into cerain dervative
transactions. LIM2, through 1is 100% voting control of Bobcat, has the unilateral ability to make the invesiment
decisions for Bobcat and is not contractually obligated to execute any derivauve transactions with Enron. LIM? will
execute dertvative transactions with Roadrunner I LLC (“Roadrunner™), a wholly-owned subsidiary of Enron. 1o the
extent those investment decisions are aligned with LIM2's investment objectives. Enron. through Roadrunner. will offer
LIM2 the opportunity 10 execule dertvative instniments refaring to both public and private energy Jnd telecommunication
investments made by Enron.

TRANSACTION SUMMARY

On September 11, 2000, LIM2 will purchase 100% of the voling interest in Bobeat for $30.000.000

Bobcat is a bankruptcy remoie. speciai purpose vehicle that will be capitalized with:

s TJIMZ2's capital investment

* A senes of forward sales on Enron shares (5500 million of gross value but 5350 million of net value after a 34.8%
liquidity discount has been ascribed given the restrictions imposed on the underlying shares) resulting in ultimate
ownership by Bobcat of Enron common stock S

“  The sale of puts on 7.120.‘)0[\m_i]_ii_of;‘m with a strike of $68.00. 2 maturity 1n six mowhs from close and
a premiunl due of 35.75 per share.

In exzhange for the above capitalization, Bobeat will provide Roadrunner: (i) a $400 miilion netz whose principal is

convertible 1nto derivatives. ard (i) 2 special limited partnership interest in Bobeat initially valusd ut $1.000.

To limit Bobcat's exposure 1o the mark-to- market movemenis of the underiving derivauve transactions. Bobeat and

Roadrunner agree to limit the notionai amount of swaps 2nd preniiums paid as fellows: (i) up 10 $1.5 billioa notional

value of at-the-mnney swafs, (i) up o 3400 million of net premiums on other derivative trarsactions. and {iii) upto §1

billion of loss on premium paid derivatives.

LIM2 will have a farr market value put for its membership mitzrest in Bobeat that allows LIMZ to put its interest back

1o Roadrunner in the event that LTMZ has not received the greater of 341 million or a 30 IRR by March 9, 2001.

Enron has provided support for Roadrunner’s tinancial obiigation under such an event in the fort of a guaranty.

At the matunity of the structure, Bobeat will liquidate the excess value. if any. of the Enron shares under the forward

saies over the derivative losses. if any, at Bobcat and any principal cutstanding on the Bobeat note. The excess

rroceeds, if any. will be distributed te LIM2 and Roadrunmner in accordance with their capital accounts and the

distribution waterfall.

INVESTMENT RETURN SUMMARY

Euse Case Rerurn
It is expected that Bopeat will nave eurnings and cash sutticienr to distribute 341 million to LiM2 within six months.

Distribnaions
Bobcat's distributions to equity heliders will be limited by earnings at Bobeat. To the extent there are sarniags and
sufficient cash 1o distribute. distributions will be made accordirg to the following waterfall:
*  First, $41 million to LIM2
¢  Second. distributions a3 necessary until LIN2 receives a 305 IRR over the term of the structure (urless the IRR
was achieved through the $41 miliion distribution above)
*  Third. 100‘% to the special ltmited parwnership irterest. Roadrunner 1 LLC, a wholty-owned subsidizrv of Earon
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Fair Market Value Pur
In the event that LIM2 has not received the greater of $41 million or a 30% IRR on its investment by March 9. 2001,
LIM?2 will have a fair market value put whereby LIM2 can put its interest in Bobceat back to Roadrunner. The fair market

value of the membership interest is determined largely by Enron’s stock price.

Expenses
Enron has agreed to cover all of LJM2’s accounting and legal expenses related to this transaction. Enron will cover

expenses related to formation of the structure as well as ongoing expenses.
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