LJM2 APPROVAL SHEET

This Approval She=t should be used to approve Earon’s parucivaton in any Tansactons mmvoiving LM Cayman, L.P {"LIMI™) or
2 Co-Invesament, L.P. (*LIM2™). LIM! and LUM2 wll collecuvely be referred to as "LIM™ Tlus Approval Shest 15 in addinon

ot i lieu of) any other Enron approvals that may de required.

GENERAL

Deal name: Raptor

Date Approval Shez=! compieted: Apnl 18, 2000
Enron person compieting this form: Trushar Parel
Expected closing date: May 4, 2000

Business Unit: Earon Corp.

Business Unit Oniginator: Ben Glisan

This ransaction refates to QLIMI and/or BLIM2.

This transaction is O a sale by Enron Oa purchase by Enron Oa co-sale with Enron Oa co-purchase with Enron and/or
Flother:__creauon of hedging squcrure

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

Legal counsel for LIM: Kirkland & Ellis
DEAL DESCRIPTION
Talon I LLC (“Talon™) is a special purpose entity organized for the purpase of entering into certain derivative mnsactions. LIM2,
through its 100% voting control of Talon, has the unilateral ability to make the investment decisions for Talon and is not contractually

rated to execute any derivative ransactions with Enron. LIM2 will execute derivative transacnions with Hamer I LLC

\ .fTier™), 3 wholly-owned subsidiary of Enron, to the extent those investment decisions are aligned with LJM2's investment
objectives. Enron, through Harrier, will offer LIM2 the opportunity to execute denvative insruments relating to both public and
private energy and lelecommunication investments made by Enron.

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

distnbute, dismbutions will be made according to the following waterfall:

s  First, 341 million to LIM2

¢ Second. distributions as necessary until LJM2 receives a 30% IRR over the term of the squcture (unlcss the [RR was zch:evcd -
through the S41 million distribution above)

¢ Third, 100% to the special limited parmership interest, Harrier | LLC, a wholly-owned subsndxary of Enron
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ISSUES CHECKLIST

L.

d.

Sale Opuons

If this Tansacnon is a sale of an asset by Enron. which of the followwng options were considered and rejected:
DCondor QOJEDIII OThud Party  ODuwrect Sale. Please explan: Not a sale of an asset by Enron

Will this ransaction be the most beneficiai alternanve to Enron?  8EYes [ONo. [f no. please explam:

Were any other bids/offers received in connection with this aansaction?  Yes &INo. Please explamn: Pnvate
swucrured finance transacoon

Prior Obliganons

Does this mransaction involve 3 Qualified Invesunent (as defined in the JEDI 1] partnership agreement)? OYes &No. If
ves, please explain how thus issue was resolved: - .

Was this transaction required to be offered to any other Enron affiliate or ather party pursuant to a2 conmacrual or other
obligation? OYes BNo. If yes, please explain:

Terms of Transaction

What are the benefits (financial and otherwise) to Enron in this mansaction? QCash flow DEarnings
B30ther: Ability to hedge mark-to-market exposure on investments in publicly and privately held companies

Was this transaction done smictly on an arm’s-length basis? BYes ONo. If no, please explain:

Was Enron advised by any third party that this ransaction was not fair, from a financial perspective, to Enron?
OYes BNo. [f yes, pleasc explain:

Are all LIM expenses and out-of-pocket costs (including legal fezs) being paid by LIM? OYes HENo. If fio, is
this market standard or has the economic impact of paying any expenses and out-of-pocket costs been considered when
responding to items 1.b. and 3.b. above? EYes ONo.

Compliance

a.

b.

H \Ramor [ UMACDrova aoc “FOIA CO

Will this transaction require disclosure as a Certain Transaction in Enron's proxy satement? BEYes [No.

Will this transaction result in any compensation (as defined by the proxy rules) being paid to any Enron employes?
OYes &ENo.

Have all Enron employees' involvement in this ransaction on behaif of LIM been waived by Enron’s Office of the
Chairman-in accordance with Enron’s Conduct of Business Affairs Policy? ElYes 0ONe. If no, please expiain:

Was this transaction reviewed and approved by Enron’s Chief Accounting Officer? ElYes LNo.
Was this ransaction reviewed and approved by Enron’s Chief Risk Officer? HYes ONo.

Has the Andit Committee of the Enron Corp. Board of Directors reviewed all Enron/LIM transactions within the past
tweive months? OYes ®No. (The Audit Committee has not held a meeting since LIM2's formation.) Have all
recommendatons of the Audit Committee relating to Enron/LIM transactions been taken into account in this
mansaction? OYes CINo.
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< PPROVALS

- asiness Unit
Business Ut Legal
Enron Corp. Legal
Giobal Finance Legal
RAC

Accounting

Executive

R Ramor__/MAzorove doc

Name Signature Date
Ben Glisaa W - 200
A . sl ——4'

Rex Ragers 7]//://_ /5.——:- 4 T -0
Scott Sefton D uf% 5-22-00
Rick Buv .70 L CD-on
Rick Causey CY £2) e
Jeff Skilling R
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