TALKING POINTS – 11-9-01

UNDER CURRENT TERMS, ALL INFORMATION OUTLINED BELOW WILL BECOME FINAL AT THE TIME OF DEAL CLOSURE.

Section					  Details
	Intro
	There are two important items of news:
· SEC Filing (yesterday)
· Merger with Dynegy (today)

	SEC Filing

More information is available at www.enron.com/corp/pressroom
	Enron continues to fully cooperate with the SEC investigation.  To address a number of concerns that have been raised by shareholders and the SEC, yesterday Enron released further information regarding earnings.  This release detailed information focused on Off-Balance Sheet transactions. Highlights include:
· $1.2B charge to shareholder equity announced in the 3rd Quarter and the transactions related to that charge
· A restatement of prior years’ financial statements to reflect this reduction to shareholder’s equity
· The LJM limited partnership, including a discussion of transactions between Enron and LJM entities
· The business relationships and transactions between Enron and Chewco, another related party

	Merger with Dynegy
	· The merger between Enron and Dynegy is a positive move for both companies and an exciting opportunity:  The deal will:
· Bring together two major players in the energy marketplace
· Provide outstanding market reach
· Leverage the industry experience  
· Create financial strength
· If all necessary approvals are granted, the merger is expected to finalize by the end of 3Q 2002

	Merger Terms
	· The merger is structured as a stock for stock exchange
· The stock exchange ratio of  .2685 will be used for the conversion.  For example, each 1,000 shares of Enron stock will be converted to 268 shares of Dynegy stock, plus cash for fractional shares.
· ChevronTexaco owns 26% of Dynegy’s outstanding common stock
· ChevronTexaco will invest $1.5B in Dynegy, who will subsequently invest $1.5B in Enron’s Northern Natural Gas subsidiary immediately

	Management
	· The newly formed company will operate under Dynegy, Inc.
· The management committee details are as follows:
· Chuck Watson – CEO
· Steve Bergstrom – President and COO
· Ken Lay – CEO and Chairman of Enron until deal closure.  Ken will not join the Dynegy Office of the Chairman
· Greg Whalley – COO and President of Enron until deal closure.  Greg will join the Dynegy Office of the Chairman as Executive Vice President
· Mark Frevert – Vice Chairman of Enron will not join the Office of the Chairman at Dynegy

	Employment Issues
	· Lay-Offs – The hope is to address the need of employment reductions through attrition and reduced hiring.  Some elimination is almost inevitable in this type of merger, and involuntary separations cannot be ruled out.  As of today, there is not a specific targeted number of reductions planned.   
· Retention – Both companies agree that it is critical that we do all we can to motivate and retain the talent of both organizations.  The transition team that will be established will be placing a high priority on looking at specific proposals to ensure that this occurs.  
· Severance – Between now and deal closure our approach towards severances will be under the direction of our Board and the Enron Office of the Chairman.  The Board and the management may review and change the current terms.   
· Bonuses – The 2001 bonus process will continue and is subject to company and individual performance.
· Stock – Your vested unexercised and unvested options will be converted on the same ratio as outstanding shares will be converted.  Your number of Enron options will be multiplied by .2685 to calculate the number of Dynegy options as close. At the closing of the merger, the strike price on your Enron options will be divided by the merger ratio (.2685) to determine the strike price of the new Dynegy options.
· Benefits – There are no plans to change Enron benefit plans before the merger is complete.  Upon completion we anticipate there will likely be changes.
· PRC – The end of the year PRC process is still being reviewed.  

	Close – Further Information
	· List of Frequently asked questions at 
· http://home.enron.com/updates
· Submit questions to questions@enron.com

	Media 
	· Outside Media– It is Enron policy to direct all media inquiries to Public Relations.  Contact Mark Palmer at 713-853-4738 or Karen Denne at 713-853-9757.
· Internet Postings – It is Enron policy for employees to not post messages on Internet posting boards

	Closing Comments
	· This is a great deal for both companies but remember that between now and deal closure we will continue to operate as independent companies.  
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Investors and security holders are urged to carefully read the joint proxy statement/prospectus regarding the proposed transactions when it becomes available, because it will contain important information.  Investors and security holders may obtain a free copy of the joint proxy statement/prospectus (when it is available) and other documents containing information about Dynegy and Enron, without charge, at the SEC’s web site at www.sec.gov.  Copies of the joint proxy statement/prospectus and the SEC filings that will be incorporated by reference in the joint proxy statement/prospectus may also be obtained for free by directing a request to either:  Investor Relations, Dynegy Inc., 1000 Louisiana, Suite 5800, Houston, TX 77002, Phone:  (713) 507-6400, Fax:  (713) 507-6808; or Investor Relations, Enron Corp., 1400 Smith Street, Houston, TX 77002, Phone:  (713) 853-3956, Fax:  (713) 646-3002.

In addition, the identity of the persons who, under SEC rules, may be considered “participants in the solicitation” of Dynegy and Enron shareholders in connection with the proposed transactions, and any description of their direct or indirect interests, by security holdings or otherwise, are available in an SEC filing under Schedule 14A made by each of Dynegy and Enron.


