
LJM APPROVAL SHEET
Page 2


RAPTOR I DERIVATIVE PROPOSAL SHEET

This Proposal Sheet is used to submit proposed derivative transactions to Talon I LLC under the Raptor I structure.  This Proposal Sheet is for Talon’s approval only, and is not in lieu of any other Enron approvals that may be required.

	GENERAL
This transaction is for the Raptor I structure between Harrier I LLC and Talon I LLC
Date Approval Sheet completed:  AUGUST 31, 2000
Enron person completing this form:  LISA KING
Expected trade date:  AUGUST 3, 2000
Business Unit:  ENRON NORTH AMERICA



ASSET DESCRIPTION	[Insert a detailed description of the underlying asset.]

	Active Power, located in Austin, Texas, manufactures flywheel kinetic energy storage systems. The flywheel systems are part of an uninterruptible power supply system, which also "cleans up" the power supply by protecting the system from surges and outages. Active Power has a development and distribution agreement with Caterpillar, Inc. This distribution agreement represents a significant portion of the Company's projected sales growth over the next few years. In exchange for the warrants, Enron entered into a global Alliance Agreement to promote Active Power's technology.

* On 8/8/00, Active Power completed its IPO of 8MM shares of common stock at $17 a share. The offering raised $136MM in gross proceeds, which is intended for working capital, increase in component and finished goods inventory, expansion of manufacturing facilities and capital expenditures. Goldman, Sachs & Co., was the lead manager of the IPO and Merrill Lynch & Co., Morgan Stanley Dean Witter and CIBC World Markets were co-managers.  A conversion rate of 4.32:1 was used given total common shares of 952,383 and total warrants of 324,000.
	
	
	
	
	
	
	
	
	


DETAIL OF DERIVATIVE	[Insert a detailed description of the type, stated term and economic terms of the derivative being entered into and attach a copy of the proposed confirmation.]

LEGAL NAME REPRESENTED BY STOCK: Active Power, Inc.
TICKER SYMBOL: ACPW
TYPE OF STOCK: Series E Convertible Preferred Stock (Conversion Ratio of 4.32:1)
TRADING EXCHANGE: NASDAQ
STRIKE PRICE: $228.96
NO. OF SHARES OWNED:
 	 NET – 220,459 shares
TYPE OF DERIVATIVE: price return swap (no dividends, no interest)
PREMIUM CALCULATION	[Include a detailed explanation of the assumptions and information used to arrive at the premium, attach all relevant work papers associated with the calculation.]


N/A

ADDITIONAL INFORMATION	  [For Public transactions include Harrier filing requirements and for Private transactions include valuation methodology and timing of revaluation.]


SEE ATTACHED VALUATION SUPPORT

/mnt/main-storage/datasets/enron-docs/doc/Active_Power.doc
/mnt/main-storage/datasets/enron-docs/doc/Active_Power.doc
