Proposed Agenda for Bankruptcy Analysis Meeting

Draft 1/7/01

AGENDA

I. 
OVERALL UPDATE ON PG&E/SOCALED FINANCIAL AND CREDIT POSITION

· 
Review credit agency, cash balance account timing issues affecting a possible bankruptcy filing

· 
Update on Enron's current continued trading with these entities, if any

II. 
REVIEW RELATIONSHIPS OF ENRON ENTITIES WITH CA UTILITIES AND AFFILIATES

· 
Organizational chart of the relevant Enron entities

· 
Gas, power; any other significant relationships (e.g., broadband)?

· 
Portland General exposure?  Could liability there reduce purchase price to Enron from Sierra under a balance sheet type true-up in SPA?

· 
Any significant dealings w/SoCalEd, Mission Energy

· 
Extent of physical vs. financial assets and liabilities

· 
Need to review all Master Agreements (due diligence on confirms re: correct entities)

--confirm existence or absence of any affiliate set-off language

--review of common law set-off possibilities

--review payment default language in contracts and examine risks/benefits of Enron "slow paying" bills

--review current account payables/account receivables situation 

III. 
REVIEW EEMC, EPMI, PGET, AVISTA YEAR END TRANSACTION

· 
Factor into prospective bankruptcy analysis

· 
Bankruptcy implications of a possible Morgan Stanley deal at this point?

IV. 
GENERAL ASSESSMENT OF CA UTILITIES' OPTIONS FROM THEIR STANDPOINT

· 
General Assessment of Stakeholders, Likely Positions, etc.

V. 
REVIEW EES RELATIONSHIP WITH PG&E AND SOCALED

· 
Negative CTC claim

· 
EES’s negative CTC projections for 2001

· 
Nature of negative CTC claim for bankruptcy "claim" purposes

--Customer, ESP entitlement to negative CTC

· 
Set-off issues in bankruptcy context

· 
Contractual, bankruptcy and business considerations of turning back customers to default service

· 
Likely actions of other retail marketers

VI. 
PRELIMINARY BANKRUPTCY PLANNING CONSIDERATIONS

· 
Pre-petition, post-petition set-offs

· 
Issues regarding set-offs prior to a bankruptcy filing

· 
Considerations affecting PG&E's "ring fencing" moves

· 
EES turn back of customers to CA utilities; preference issues; negative CTC implications

· 
General contract assumption and rejection issues

· 
Likely alignment of creditor groups

VII. 
INTERRELATIONSHIP OF ONGOING LITIGATION AND BANKRUPTCY PROCEEDINGS

VIII. 
BRIEF REVIEW OF RESULTS OF OTHER UTILITY BANKRUPTCIES

· 
Considerations likely to be relevant to a CA utility bankruptcy

IX. 
EFFECT OF 1¢/KWH EMERGENCY SURCHARGE ON EES AND NEGATIVE CTC

· 
Contract and bankruptcy implications

X. 
CAL PX ISSUES

· 
Pre and post-bankruptcy filing considerations
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