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Below is a brief summary of the contracts relating to Enron Canada Corp. ("ECC") and various "PG&E" entities.  The summary focuses on set-off, netting and assignability provisions.  Please note that there may be tax and regulatory issues to consider prior to assigning these contracts (in the event that assignment is permitted).

1. PG&E Trading-Gas Corporation

· Copy attached numbered 1.

· File:  PG&ET-01

· Master Firm Gas dated April 17, 1997 and amended February 19, 1999.

· Expressed right of set-off appears to be restricted to transactions under this agreement and any other physical gas sale agreement between the specific parties against each other.  Section 10.5 states:

Each Party reserves to itself, to the extent not herein expressly waived or denied, all rights, set-offs, counterclaims and other remedies and defenses consistent with Section 17.1 which such Party is or may be entitled to arising form or out of this Agreement.  The obligations to make payments in connection with this Agreement and any other physical gas sale agreement between the Parties hereto may be offset against each other.

-
the agreement is silent as to netting of payments.

· under s.13.1, either party can assign its interest under the agreement to any of its "Affiliates" without the prior written approval of the other Party but no such assignment is to operate to relieve the assigning party of its obligations under the agreement.

·  "Affiliates" is broadly defined in s.1.1 of the agreement.

· Note, a master amendment was sent out on June 16, 2000 which has broader language for set-off as part of the "Master Amendment Project" but the document has not been returned yet.

2. PG&E Energy Trading – Canada Corporation

· Copy attached numbered 2.

· File:  PG&ETC-01

· Master Firm Gas dated March 11, 1997 and amended February 23, 1999.

· Expressed right of set-off appears to be restricted to transactions under this agreement and any other physical gas sale agreement between the specific parties against each other.  Section 10.5 states:

Each Party reserves to itself, to the extent not herein expressly waived or denied, all rights, set-offs, counterclaims and other remedies and defenses consistent with Section 17.1 which such Party is or may be entitled to arising form or out of this Agreement.  The obligations to make payments in connection with this Agreement and any other physical gas sale agreement between the Parties hereto may be offset against each other.

-
the agreement is silent as to netting of payments.

· under s.13.1, either party can assign its interest under the agreement to any of its "Affiliates" without the prior written approval of the other Party but no such assignment is to operate to relieve the assigning party of its obligations under the agreement.

·  "Affiliates" is broadly defined in s.1.1 of the agreement.

· Note, a master amendment was sent out on May 15, 2000 which has broader language for set-off as part of the "Master Amendment Project" but the document has not been returned yet.

3.
Pacific Gas & Electric Company

· Copy of four different forms of GTC are attached numbered 3(a)-(d).

· File:  PG&E-10

· GTC File – the terms of the GTCs have changed over the years.  

· I have reviewed most of the GTCs for the last two months and spot checked the files back to February 11, 1997 and the GTCs have language which reserves all rights, set-offs, counterclaims and other remedies and defenses to which such party may be entitled arising from or out of this Confirmation Letter and the GTC.

· the most recent GTCs (November) include a netting provision under s.10 which states:

"The obligations to make payments in connection with this transaction and any other agreements whatsoever between the parties hereto shall be netted against each other.

· However, the GTC's prior to November restrict the netting to "any other physical gas sale agreement between the parties."

-
prior to February 11, 1998, the wording is slightly different regarding netting and prior to November 1997 there was no mention of netting.

· I found no provisions relating to "assignment" in the GTCs.

4. Pacific Gas and Electric Company

· Copy attached numbered 4.

· File:  PG&E-03

· This is a Spot Gas Purchase and Sales Contract between Pacific Gas and Electric Company as buyer and Enron Gas Marketing Canada, Inc. as seller dated January 1, 1994.  It is filed as a "Less than 31 Day" agreement but appears to be on PG&E paper.

· it appears to have expired (s.11.1).  However, there are confirms for deals (internal only) from the Spring of 2000 in a purple folder?  These confirms are stamped "Internal Only"??

· s.14.1 states that the contract is NOT assignable by either party.

· the document appears to be silent as to set-off and netting.

5. PG&E Energy Trading, Canada Corporation

· Copy attached numbered 5.

· File PG&E-01

· ISDA Master Agreement dated January 15, 1999 – assume Mary Cook to review/determine.

· I also understand that transactions may have been entered by Enron North America Corp. on behalf of ECC with PG&E entities under ISDA agreements.  These transactions would be accounted for in the price transfer book.

6. Pacific Gas and Electric Company (on behalf of its Core Customers)

· No copy attached.

· File PG&E-11

· Master firm physical gas agreement which was not executed by the parties (the form of contract has yet to be agreed upon by the parties).

7. Pacific Gas and Electric Company (on behalf of its Core Customers)

· No copy attached.

· File:  Trans-82

· According to a note on the file by Craig Johnstone, there are no current deals.  Further, we do not have a signed copy of this master agreement for transportation assignment and volumetric exchanges (it appears that it was not finalized by the parties).

8. PG&E Gas Transmission, Northwest Corporation

· Copy attached numbered 8.

· File:
Trans-121

· This is a firm transportation agreement with Enron North America Corp. which is effective from November 1, 2008 to October 31, 2023 whereby Enron North America acquires transportation from Kingsgate, BC to Malin, Oregon.

9. PG&E Gas Transmission, Northwest Corporation

· Copy attached numbered 9.

· File:
Trans-92

· This is a parking service agreement dated January 23, 1998 between PG&E Gas Transmission, Northwest Corporation and Enron Gas Services Canada? as executed electronically by Kevin Heal via "Pacific Trail ".

· Enron Gas Services Canada acquired access to park a "MDQ" of 500,000 MMBtu of gas per day with PG&E Gas Transmission, Northwest Corporation.

· The agreement is silent as to set-off, netting and assignment.  However, the agreement is subject to Rate Schedule PS-1 (which has not been reviewed).

· an attempt to amend the agreement to refer to Enron Capital & Trade Resources Canada Corp. was attempted by Marylee Hopkins and Kevin Heal on May 12, 1998 but we have no fully executed copy of the amending agreement.

10. PG&E Gas Transmission, Northwest Corporation

· Copy attached numbered 10.

· File:
Trans-108

· This is a "Market Center" request dated May 12, 1998 whereby Enron Canada Corp. requests access to use PG&E Gas Transmission, Northwest Corporation's interconnection between their facilities and other pipeline and local distribution companies.  At the market centres entities may trade gas quantities without actively shipping the gas either upstream or downstream of the centre.

· the one page document is silent as to set-off, netting and assignment. 

11. PG&E Gas Transmission, Northwest Corporation

· Copy attached numbered 11.

· File:
Operate-06

· This is an "user agreement" dated November 1, 1999 whereby Enron Canada Corp. seeks use of PG&E Gas Transmission, Northwest Corporation's Pacific Trail Electronic Bulletin Board Service.

· the document is silent as to set-off, netting and assignment.

· we do not have a copy which is signed by PG&E Gas Transmission, Northwest Corporation.

12. PG&E Gas Transmission, Northwest Corporation

· Copy attached numbered 12.

· File:
Operate-59

· This is an "user agreement" dated November 1, 1999 whereby Enron Canada Corp. seeks use of PG&E Gas Transmission, Northwest Corporation's on-line services for conducting gas transportation and storage related business, including a number of specified services.

· the agreement is silent as to netting and set-off.

· this agreement cannot be assigned by the user without the prior consent of PG&E Gas Transmission, Northwest Corporation.

13. PG&E Energy Trading – Power, L.P.

· Copies attached numbered 13 (a), (b), (c), (d).

· These are four financial swaps relating to power under general terms and conditions running dated November 2, 2000, November 2, 2000, November 16, 2000 and November 29, 2000.  Although we have executed the confirms and forwarded them to the counterparty, we have yet to receive executed copies back from PG&E Energy Trading – Power, L.P.

· Section 5 of the GTC uses fairly broad set-off language which is triggered upon an "Early Termination Date".  It states,

In the event of an occurrence of an Early Termination Date, the non-defaulting party shall be entitled, at its option and in its discretion, to set-off against any amounts owed to the Defaulting Party by the non-defaulting party or any of its Affiliates under this Confirmation or otherwise any amounts payable by the Defaulting Party to the non-defaulting party or any of its Affiliates under this Confirmation or otherwise.  This Section shall be without prejudice and in addition to any right of setoff, combination of accounts, lien or other right to which any party is at any time otherwise entitled (whether by operation of law, contract or otherwise).  Notwithstanding any provision to the contrary contained in this Confirmation, the non-defaulting party shall not be required to pay to the Defaulting Party any amount under this Confirmation until the non-defaulting party receives confirmation satisfactory to it in its reasonable discretion that all obligations of any kind whatsoever of the Defaulting Party to make any payments to the non-defaulting party or any of its Affiliates under this Confirmation or otherwise which are due and payable as of the Early Termination Date hereof have been fully and finally performed.

· Under section 6 there is no right to assign the rights or obligations described by the Confirmation Letter to an affiliate which is not in the same tax jurisdiction as the proposed assigning party.  The relevant clause states,

. . .however, except for any assignments by a party to an Affiliate of such party (y) who is in the same tax jurisdiction as such party and (z) whose creditworthiness is not materially weaker than that of such party, neither party shall have the power to assign or otherwise transfer all or any of its rights or obligations under this Confirmation without the prior written consent of the other party, which consent shall not be unreasonably withheld or delayed . . . . 
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