ENRON RISK ASSESSMENT AND CONTROL

ey —————

DEAL APPROVAL SHEET
DEAL NAME: Project Tomns Windup Tute DASIE Completed: Septeinber 26, 2000
Counterpany: Deutsche Bank / Bankers Trust Carp. RAC Analyst'Underwriter: NAZDavid Gorte
Business Unit: Corporate Tax Invesiment Type: Divestiture For Non-Cash Consideration
Huxiness Unit Originmtar: R. Davis Maxcy Capilal Fonding Source(s): Self-Funded by Projeet
DHPublic (& Privaic Expected Closing Date: Oclober 2, 2000
e rchant DS umeyic Expected Fanding Date: N/A :
MCaniunniog Nnum_aﬂﬁ.iming Ieard Approval: OPending DReceived Jlenicd EINIA ',
RAL Recosnmendation: Elroceed with Tr i Dliterarns helow Capitd Price Blko not Pruceed L
APPROVAL AMOUNT REQUESTED

Approve the receipt of the vetinement distribution irom Scneca Lensing arters, L1, ("Seneca®) w Enron's ulTiljste, PG
leasing, LLC ("PGH Leasiny”) consiating of ($} 6 desnand note receivable from Bankers Trost Corp, {"Punkets Toust™) in
et aniount of approsinuely §226 million {including acerued micrest) and (2) three sirenft subject W leasos (value of

approximately $47 emilion). Also parl of ti retiremont witl be the ngsuraption by PO11 Leasing ol approximaicly $160 i
mittion of Seaeea's demand nule payable 1o Bankers Truat; such psswmption of debi is necessary breaws the value of the

AT IR

assets recebved eaceeds PGH Lonsing's entitlemend upon retirement (ite marked-to-market capital aceount in Seneth ol
$113 millicn). .
EXPOSIMRE SUMMARY
This transacticn: $ 222308495  Demand Nete from unkers Trust :
408453 Acerued interest un demand note from Bankers Trusr E
Sub-total, Moncy Market 5 226,476,948 ' : :
Adrcrafl Leases R YA i 4 i
Total S 273.784,730° .
#Rpvnnse of the near-cnsh, money miarket nature of this Aunkers Trust dentand nole wbligation, an impwed credil reserve :
aimount squal to $200,000 assaciaied with this Bunkers Truat uxposure., This smount, phas the maxani ol the wircrsil i
leascs, & 1atu} of 547,51 ), 742, wad uand az the approval anvunl. i
TRANSACTION SOURCES AND USES OF FUNBS '
Sourtes Lises L
Liguiiation of nferest $273, 788,750 Rankers Trust Note (including $226,476,948 P
1n Sencea accrued inkerest} 8
[
Luwsed Ajrcrant 47311,782 L
$273, 78K, 730 STELIRRTM) '
RETURN SUMMARY
This tramaction reprexcmis a liquisdation of Enron's interest in Seneen for oppraised, or estimated {2ir markel. value, This
wrausaclion 13 expecter b geaerae approsimntely S40 pslkion of preslax seenunting i upon ils congut i
é
CASH FLOW SUMMARY
Tl Runkers Trust note will be called before December ], 2000. The Jeased aircrafl buve kessea termipating in 2006
{Contineatal 3C-5-82) und 2002 {Linited 747-200); & Hawker ROUNE leased to Bnran will also be acquired and may be i
liquicuied) at uny lime. E
)
EC2 000038053

B-264



WAC Pral Approval Sheet Dl Name: Profect Tonies Windup

] DEAL DESCRIFTION

Enron Comp. (“Enren” ) seeky npproval Jr its subgidiury, PG11 Lensing, to accept u 5222 million demand note from
Bnkers Trust (s ucerued interest) wd thiee limru!_\ leas¢d 1n nthet parica {vaiua of §47 million), and to sanutie debl of

spproximately 3160 mittion, upen POR Leasing's retirement w limited periner fron Sencen. Bankers Trust ia taned “A™
by Standnrd & Poors und nA 2" by Moody's. Deutache Hank A noquived Bruskers Trust in 1999,

Renkers Trust subsithorics in Septeinber 1998, At that time, PGH eantributid i portfolio of beverngind lewsud aanets
{approximaicty 17 panfolivs, intluding commercial aireraft, milesrs, contuinerships, end nuanufhenaring facllition

Rettremeni. Under the kermy of Seneet’s parnership agreement, $er Seplember 30 000, PGIT Lmlng e the right ta
retlve from the paraership, Senccu grve notice in June 2004, asking the parinershin to initiale a valustion of

i
|
1
E
',. Backgrnwd, Portlanyd Cieneru! Hoblings, e {“PGH"), un 4 limled parner, entemd inla the Senecn parinetship with two
]
{
1
!
i partuership waets, Huacd an 1hie putgame of the voluntion, the general pariacss will inark the partuctlip avsid o market.

; The valualinn proceds 1k nearlig conplesion, and the myticipated retipesment dine tor POES Lensing friom Simeea iv Ociober
1 2, 2000. Dered upon inilisl sximules, the vulue of IMIH Lensing's inloras in Seneci shuufd be appruatmssely $113

i milhon.

B

i Divsritntion tu Rutiving Pariner. Upen reticernenl, PGH Leaying will Tepeive axseis by 4 distribution from th: partneniip
' i exchange for its parnerhip inLresl, The value of these asucls eiceeds ihe amount of Sences value sllocable to PGl

Leasing. #a ¥Cil) Leasing will alis asounic » partien of the partnenihlp's dehl pryabie 1o Bunkers Trirk ov port of he
retbromuent Jisteibutinn.

The tcrne of the note revelvablu from Hunkers Trusl provide fe payment ol ui) ue any part of the principal amotmt due on
the dity following demand for sucl payruent, Enteraal in peynhie nl the ewd of ouch queriet, or if demand i youde for
repayment ol the principsi in fiil, on the dye such pringipu! repaymient is due. Intercel accrues oh culsinnding principsl w
tho rais of LIBOR plus }5%.

5 e

We nnticipute thut Haakers Trust wili oull the puniuh 6 the Senecy dubl swmimed by FGH Luansing tapproximately $160
rillian] on ve xoun aler the retircten dat. We further untic(pabe that the note recervuble, paysble trom Raskers Tram
(5226 mlltion including negrel inferesl) will nat be walbes el some tnie alver e retirement Oai (b in wary evest prior
to the prat of the youe). Tven if The nete paysbic i [$ankers Tram were % remath auisianding, the two notea do mol pravide
i fur mny Fight of offact with each aiher in the event of defoull ior for any other teason).

Bengyit te Enrii, Tinron nlicipmes genoruiing pretan sctcning Incorw: Trom (s trassaction of spproximately $40
million. Thisincome valne reflects th valusiion uf RCHE Loawing pribershiy lutcrost, us dencribed ubave, less PGH
Lensing's basis in ja partnersbip imerest of spproximaicly $72 miliion,

TRANSACTION UPSIDESOPTIONALITY
{inchade chsn 1o show [niract if apprispriaie) ) .

None.

EXIT STRATEGY {Merchoul invesimenty oiiy)

Fayrvent on bive Bankeis 7' demnud nute con he demanded ol may time following the Retieament Date. T j will be
rmade on thix note prine 1o Decernber 3, 2000, The aircrult Jeased fo United and Cunlinental uee eapested v b ki upon
Teuna tersinatinn; Finren is expecied 10 ure the Hawker ulrerad) acyuired for ity corponste purposss, but bevause This i on
intersompany fense, fuxibility with raspest 10 Use dinposition of this nircraft axise,

’] © SUEMMUIASI), Pongecs Toamn_Flist e b2
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ItAL Denl Approvsl Sheet ) Den] Name: Project Tomss Windup

RIZK MATRIX (Meximuru §)

3 BESCRIPTION . MITIGATION/COMMENTY
] Credit Risk | “The principal credit eisk ia 1o Rankers Trusl, Baakers Trinl is ried
“A" by Standurd & Poors snd "A2" hy Moody's. 13ue 5e the shart
! tenn nstre of this oxposire and the pricing of tin ot ot LIBOR +
1 1 0,18%, ot ninzket for this note, the pricing of this nolo eompengsies
1 Enrons wdequately fur thin risk.  Adhfitional eredit rivks srise from
| sevwcd exposure sv Comineninl ond Unhed Airlines, reted
H tunsecured) BB-/Bu2 and BR+/Jiand, weapoctively, by S&P and
: Moody's, The kase ratex are deemed 1 be market for secured
{ vredin W theye Jessegs, :
Adremlt Vidustion Risk ] : At leiso orminptien, Enron will bave the residua) vatuo risk related :
10 the loased mirerafl. An independem upprulasl of thix eesidunl '
value cornboraling the vatugtion of these leayed sircrsft hos been i
reesiverl, ;
KEY SUCCESS FACTORS
. J. .NA_ | Poor “Excellent :
Core Thuyinens X
Hit X
de Potenlis X
Menagoment X _[.
Risk Misigatium | R - X
TRANSACTION MILESTONES! . l
1, Update on starun of'cull of Ranker Traxt Nale November 14, 2000
4. Conhrmstion tat Hankers Tris Noie huy been eatien, if not by Nowember 15, 2000 Decemizer 15, 2000
OTHER RAC COMMENTS:
)
APPROYALS Nome Signalu ) Dste i
Regianal Mgmt. Rick Causey 2 fapuee” |
Legsl Ant Balland a .ﬁ..g-o FIpee
RAC Masagermen! Rick Buy/Dovi Cone AL Aphody e
ron Copitel Momugemsers_Andy Famiow/Bon Glin 2-22-4° !
ENE Managemeni JeiT Siulling/Joe Sution »
Other - Tax JDwvisMaey
NR Offica of the Juff Skilling (Y
Chairman
CATUMPMDAKE_Trodues Toman Finalidue Fape }

|
!.
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3. Transsction Summury
Retiremant of PGH Lessing a8 Limited pastner of Beneca

A
Yoisl DealProject Capital Commitment M.ugu!lqgg_
Less: Financingd o
Lass; Syndicalions >
Ne! Enron invesiment - — : ’
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