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NOTICE OF AUCTION AND HEARING FOR AN ORDER 
AUTHORIZING SALE OF A PORTION OF WHOLESALE BUSINESS

NOTICE IS HEREBY GIVEN, as follows:

1. On December 14, 2001, Enron Corp., Enron North America Corp. and Enron Net Works LLC, as debtors and debtors in possession (collectively the “Debtor Sellers”), filed a motion, dated December 14, 2001 (the “Bidding Procedures Motion”), with the United States Bankruptcy Court for the Southern District of New York (the “Bankruptcy Court”) for an order (a) establishing bidding procedures, including the manner and form of notice, in connection with the sale of a portion of the Debtor Sellers’ trading operations (the “Wholesale Business”) pursuant to the terms and conditions of a proposed (1) Contribution Agreement, (2) Limited Partnership Agreement and (3) License Agreement (collectively the “Agreements”), a copy of each of which is annexed as Exhibits “A”, “B” and “C”, respectively,  to the motion, dated December 14, 2001 (the “Sale Motion”), seeking approval of the Agreements and authorizing the transactions contemplated therein, and (b) setting a hearing to consider the Sale Motion and the sale of assets requested therein, free and clear of all liens, claims and encumbrances and assumption and assignment of contracts and leases, subject, however, to higher and better offers for the assets referred to therein (the “Competing Offers”), pursuant to sections 363 and 365 of Title 11 of the United States Code (the “Bankruptcy Code”).
2. Pursuant to the Agreements, the Debtor Sellers shall contribute certain assets to a newly-formed entity, The New Energy Trading Company (“NETCO”), free and clear of all liabilities, obligations, claims, liens and encumbrances, all as more fully set forth in the Agreements, and the purchaser shall provide financial and credit support to NETCO.  
3. Pursuant to an order of the Bankruptcy Court, dated December 18, 2001 (the “Procedures Order”), the Court authorized the Debtor Sellers to, among other things, conduct an auction (the “Auction”) of the Wholesale Business pursuant to the Agreements at the offices of Weil, Gotshal & Manges LLP, 767 Fifth Avenue, New York, New York 10153 on January 10, 2002 at 10:00 a.m. (EST).  
4. The Debtors shall conduct the Auction pursuant to the following Bidding Procedures:
a. Any entity that wishes to make a bid for the specified assets associated with the Wholesale Business must provide the Debtor Sellers with sufficient and adequate information to demonstrate, to the sole and absolute satisfaction of the Debtor Sellers, that such competing bidder (i) has the financial wherewithal and ability to consummate the sale transaction including evidence of adequate financing, and including a financial guaranty, if appropriate, and (ii) can provide all non-debtor contracting parties to the Assumed Agreements with adequate assurance of future performance as contemplated by section 365 of the Bankruptcy Code.  Such written information must demonstrate that the bidder has an equivalent financial rating of “A1” or higher from Moody’s or “A+” or higher from Standard & Poor’s.  Any party satisfying such criteria shall be designated as a “Qualified Party.”  Any Qualified Party shall be permitted to conduct reasonable due diligence for purposes of making a competing bid, subject to executing an appropriate confidentiality agreement.
b. The Debtor Sellers shall only entertain Competing Offers that are on substantially the same terms and conditions as those terms set forth in the Agreements and the documents set forth as exhibits thereto.
c. Competing Offers must (a) be in writing and (b) be received by (i) Weil, Gotshal & Manges LLP, 767 Fifth Avenue, New York, New York 10153, Attention: Brian S. Rosen, Esq. (Facsimile: 212-310-8007), Attorneys for the Debtors; (ii) Davis, Polk & Wardwell, 450 Lexington Avenue, New York, New York 10017, Attention: Donald S. Bernstein, Esq. (Facsimile: 212-450-3800), Attorneys for JP Morgan Chase Bank, as Agent, (iii) Shearman & Sterling, 599 Lexington Avenue, New York, New York 10022, Attention: Fredric Sosnick, Esq. (Facsimile: 212-848-7179), Attorneys for Citicorp, as Agent and (iv) Milbank, Tweed, Hadley & McCloy LLP, One Chase Manhattan Plaza, New York, New York 10005, Attention: Luc A. Despins, Esq. (Facsimile: 212-530-5219), Attorneys for the Creditors’ Committee, so that such bid is received by such parties no later than January 7, 2002, at 4:00 p.m. (EST) (the “Bid Deadline”).  Parties not submitting Competing Offers by the Bid Deadline shall not be permitted to participate at the Auction.
d. Competing Offers must be accompanied by a good faith deposit in the amount of Twenty-Five Million Dollars ($25,000,000.00), in the form of a certified or cashier’s check made payable to Enron Corp.  All such deposits shall be retained by the Debtor Sellers (but the checks will not be cashed) pending the hearing to consider the Sale Motion and shall be returned at the close of such hearing, except that the Debtor Sellers shall hold the deposit of the winning bidder (as determined by the Debtor Sellers and accepted by the Court) and apply such deposit to the purchase price at closing.
e. All Competing Offers shall be considered at the Auction to be held at the New York City offices of Weil, Gotshal & Manges LLP, or in such manner and at such alternative location as the Debtor Sellers may determine or the Court may direct, on January 10, 2002 commencing at 10:00 a.m. (EST).
f. If there is a successful competing bidder for the Wholesale Business, such successful bidder shall be bound by all of the terms and conditions of the Agreements with appropriate modifications for (i) the identity of the successful bidder and (ii) the Purchase Price, as the same shall have been increased at the Auction.
g. Any Competing Offer must be presented under a contract substantially identical to the Agreements, marked to show all changes made to the Agreements; and such bid must not be subject to due diligence review or obtaining financing.
h. The Debtor Sellers shall, after the Bid Deadline and prior to the Auction, evaluate all bids received and determine which bid reflects the highest or best offer for the portion of the Wholesale Business.  The Debtor Sellers shall announce such determination at the commencement of the Auction.  
i. In the event a competing bidder is the winning bidder (as determined by the Debtor Sellers and the Creditors’ Committee and accepted by the Bankruptcy Court), and such winning bidder fails to consummate the proposed transaction by the Closing Date, such bidder’s deposit shall be forfeited to the Debtor Sellers (but not as liquidated damages, the Debtor Sellers reserving the right to pursue all remedies that may be available to them) and the Debtor Sellers shall be free to consummate the proposed transaction with the next highest bidder at the final price bid by such bidder at the auction (or, if that bidder is unable to consummate the transaction at that price, the Debtor Sellers may consummate the transaction with the next higher bidder, and so forth) without the need for an additional hearing or order of the Bankruptcy Court.
j. All bids for the purchase of the portion of the Wholesale Business shall be subject to approval of the Bankruptcy Court.
k. No bids shall be considered by the Debtor Sellers or the Court unless a party submitted a Competing Offer in accordance with the Auction Terms and participated in the Auction.  The Debtor Sellers, in their sole and absolute discretion, may reject any Competing Offers not in conformity with the requirements of the Bankruptcy Code, the Bankruptcy Rules or the Local Bankruptcy Rules of the Court, or contrary to the best interests of the Debtor Sellers and parties in interest.
l. All bids are irrevocable until the earlier to occur of: (i) the closing of the sale transaction, or (ii) thirty (30) days following the last date of the Auction (as may be adjourned).  
m. All bids are subject to such other terms and conditions as are announced by the Debtor Sellers at the outset of the Auction.
5. The Procedures Order also provides that, at any time prior to the Auction, if in the joint determination of the Debtor Sellers and the Creditors’ Committee, such parties determine that the Debtor Sellers should execute a form of the Agreements, or a variant thereof, with a potential purchaser, the Debtor Sellers may execute and deliver such agreements, subject to the, among other things, approval of the Bankruptcy Court, and the submission of higher or better offers at the Auction.
6. The Procedures Order also provides that the Sale Hearing shall be held on January 11, 2002, at ___:00 __.m. (EST), or as soon thereafter as counsel may be heard, before the Honorable Arthur J. Gonzalez, United States Bankruptcy Judge, in Room 523 of the United States Bankruptcy Court for the Southern District of New York, Alexander Hamilton Custom House, One Bowling Green, New York, New York 10004.  The Sale Hearing may be adjourned from time to time without further notice other than an announcement in open court of the adjourned date or dates at the Sale Hearing or an adjourned hearing.
7. At the Sale Hearing, the Debtor Sellers shall request entry of an order (a) approving the sale of the Assets to the highest and best offeror and (b) authorizing and directing that the sale of Assets, including the assignment of the Assumed Agreements, be free and clear of all liens, claims, and encumbrances, except for the Assumed Liabilities.  At the Sale Hearing, the Court may enter such other orders as it deems appropriate under applicable law and as required by the circumstances and equities of these cases.  
8. Responses or objections, if any, to the relief requested in the Sale Motion, must be in writing, conform to the Federal Rules of Bankruptcy Procedure and the Local Rules of the Bankruptcy Court for the Southern District of New York, set forth the name of the objectant, the nature and amount of any claims or interests held or asserted against the Debtor Sellers’ estate or property, the basis for the objection and the specific grounds therefor, and be served upon (a) Weil, Gotshal & Manges LLP, 767 Fifth Avenue, New York, New York 10153, Attention: Brian S. Rosen, Esq. (Facsimile: 212-310-8007), Attorneys for the Debtor Sellers; (b) Davis, Polk & Wardwell, 450 Lexington Avenue, New York, New York 10017, Attention: Donald S. Bernstein, Esq. (Facsimile: 212-450-3800), Attorneys for JP Morgan Chase Bank, as Agent; (c) Shearman & Sterling, 599 Lexington Avenue, New York, New York 10022, Attention: Fredric Sosnick, Esq. (Facsimile: 212-848-7179), Attorneys for Citicorp, as Agent, (d) Milbank, Tweed, Hadley & McCloy LLP, One Chase Manhattan Plaza, New York, New York 10005, Attention: Luc A. Despins, Esq. (Facsimile: 212-530-5219), Attorneys for the Creditors’ Committee; and, (e) the Office of the United States Trustee, 33 Whitehall Street, 21st Floor, New York, New York 10004 (Attn: Mary Elizabeth Toms, Esq.), so as to be actually received by no later than 5:00 p.m. (EST) on January 8, 2002 (the “Bid Deadline”).  
9. A copy of the each of the Agreements is annexed to the Sale Motion as Exhibits “A”, “B” and “C”.  THE DEBTOR SELLERS RESERVE THE RIGHT TO REVISE ANY AND ALL OF THE AGREEMENTS.  Copies of the Sale Motion and the exhibits thereto may be reviewed electronically during regular Court hours at the United States Bankruptcy Court, Records Department, Room 511, Alexander Hamilton Custom House, One Bowling Green, New York, New York 10004, and may also be procured upon written request to Weil, Gotshal & Manges LLP, Attorneys for the Debtor, 767 Fifth Avenue, New York, New York 10153, Attention:  Rachel Weidler.

Dated: 	New York, New York
	December ___, 2001

Martin J. Bienenstock (MB 3001)
Brian S. Rosen (BR 0571)
Melanie Gray
Martin A. Sosland
Weil, Gotshal & Manges LLP
767 Fifth Avenue
New York, New York 10153
Telephone:  (212) 310-8000
Facsimile:  (212) 310-8007

Attorneys For Enron Corp. and Its
Affiliated Debtor Entities
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