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According to Enron's internal Deal Approval Sheet ("DASH"), which indicates that it was prepared sometime after March 2, 1998, Enron was to receive the following fees:

Transaction Sponsorship Fee             $600,000

Contingent Equity Fee                       $125,000

Underwriting Fees                          $1,000,000

The documents appear to show that Enron did in fact receive these fees, although Enron's $1,000,000 share of the overall underwriting fees may have been net of Enron's share of NatWest's expenses.

The first two fees mentioned were not paid separately.  Rather NSM made one lump sum payment directly to Enron Capital & Trade Resources Corp. ("ECTRC") in the amount of $725,000.  Documents reflecting this payment appear in Exhibit 666. This item also appears on Brian's fee schedule (Ex 268/551.)  All documents put the date of this payment at 3/13/98.  Also within Ex 666 is a letter from ECTRC to NSM confirming an agreement for NSM to pay ECTRC a fee of $725,000 "for services rendered."  This letter is dated 3/5/98.

The documents in Ex 666 also reflect a direct payment by NSM of Akin, Gump's legal fees in the amount of $50,000.  (Note:  other documents show payments to Skadden LA for about $190,000.  I believe that Skadden's clients included Enron (and perhaps no one else); Skadden's serviceds related to Tranche C or the private placement or both.)

The underwriting fees are more complicated.  Exhibit 800 is an agreement between NSM and Gleacher NatWest dated 8/5/97 whereby NSM agreed to pay an underwriting fee of 3.75% of the gross proceeds of the offering, with NatWest to get at least 75% of that fee, and NatWest's expenses limited to $75,000.  Looking at the three tranches, a 3.75% underwriting fee on the gross proceeds would be:

Tranche A
Gross Proceeds     $225,594,000
Fee  $8,459,775

Tranche B
Gross Proceeds     $175,010,000
Fee  $6,562,875

Tranche C
Gross Proceeds       $43,500,000

Fee  $1,631,250
TOTAL                                        $444,104,000               $16,653,900      

Payments of the three fee amounts above by NSM to NatWest Capital on 3/12/98 appear clearly on Exhibit 268/551.  But the paper trail nearly ends there.  So far I have seen no records of any distribution of the $16,653,900 in underwriting fees by NatWest to McDonald, PaineWeber, and Enron, except for Enron's portion of the fees on Tranche C.  Stickler testified that the fees were to be distributed 75% to NatWest, 10% to PaineWeber, 9% to McDonald, and 6% to Enron; and there is a lot of circumstantial evidence that Sticker is right.

First, 6% of $16,653,900 is $999,234, perilously close to the $1,000,000 that the DASH says that Enron should receive (although, per Brian Barth, the ultimate distribution was probably net of some big fees.  The NSM/NatWest agreement [Exhibit 800] limits NatWest's expenses reimbursable by NSM to $75,000, and Cravath undoubtedly charged a lot more than that.)

Second, if one looks at the allocation of the A notes and the B units among the Initial Purchasers in Exhibit A to the Purchase Agreement, the allocation of each issue is exactly 75% to NatWest, 10% to PaineWeber, 9% to McDonald, and 6% to Enron.  It seems very likely that these allocations were made after the 75-10-9-6 split was determined and were intended to reflect this fee allocation.

Third, Exhibit 305 reflects a payment to Enron from Nat West in the amount of $97,875, precisely 6% of the underwriting fee for Tranche C of $1,631,250.

� Gross proceeds of debentures only, does not include equity portion of Tranche C
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