lilt:lnarnn_v:r. Roberta

Fram: MaGaarn, Tom
Sent: Wednesday, October 31, 2007 920 A
Tao: Ellig, Dania, Carlston, Norman; Bitsberger, Timothy, Bak, Sheila; DebMarco, Edward: Elatt,
Mariha; Gabilondo, Jose, Gress, Jared,; Hullman, Lucy; Hughes, Gemy; Mclnermey, Roberta,
Mickoloff, Peter; Rosebaro, Brian; Salladin, Anne; Schulthelss, Heldilynne, Smith, Amy;
=ution, Gary, Tishuk, Brian; Duncan, John; Sanders, Traci; Dorsay, Karen
Bubject: RE: Metting Letter to be Signed by PWE and FDIC, OCC, and OTS
[ib)(5)]
Original Message----—
Fram Ellis, Dina
Sant: Tuesday, Goober 30, 2001 3:02 PM
To: Cafleton, Morman; Bilsberger, Tmatity; Bar, Sheils; Constantine, Bleni; DeMarncs, Edward; Blets, Martha; Gabllondn, Jase; Gross,

Jared; Hulfman, Lucy; Hughes, Gemy; Mcivem, Tom; Melnemey, Foberta; Mickala®, Peter; Bosabong, Brian; Salladin, Anme;
Schulthaiss, Heidiynne; Smith, Asy: Sultan, Gary: Tishuk, Brian

Subject:  RE: Nefting Letber to be Signed by PG and FOIC, OCC, and OTS

Ihave speken (o a varety of people on possible movement of the Bankrupdcy bill. There is a slight chance that there
will be & conference meating next week but | don't see fasal movement on the bl

L Mesgage—-—
Fromi: Caslelon, Mormmn
Sant: Tuesday, Ocmber 30, 2001 2:456 FM
Tor Bishermer, Timaothy; Bair, Sheila; Cordbartine, Eleni; DeMarco, Edward; Ellett, Martha; Elis, Dina; Gabilondo, Jose; Sross, Jared;
Huffirasn, Lucy; Hughes, Gerry; MoGrem, Tom; Hclnemey, Roberts; Mcdell, Peter; Rosebona, Brian; Sallading &nne;
Schultheiss, Hedilynne; Smith, Amy, Sutton, Gany; Tishui, Beian
Subject: Neming Letier o e Sianed by PWS and FOIC, OO, ang OTS

<< File: Netting letter.doc ==
[(b)(53]

Morman Carleton

Bankruptey Conference May Resume As Netting Bill Considered

The House Judiciary Committee will be turning its attention to other matters in the weeks
remaining before adjournment - possibly including a conference on bankruptey,
CongressDaily reported. Further work on the legislation had been postponed after the Sept.
11 attacks occurmed. The House and Senate conferees had been poised to meet Sept. 12. A
spokesman for the committee yesterday said that no new conference date has been set, but
staff members in recent weeks have continued to work on technical aspects of the bankruptey
measure. Judiciary Committee Chairman James Sensenbrenner (R-Wis. ), who is chairing the
conference committee, is determined to make a go of it before members leave town for the
year, according to sources. While noting that the committea’s agenda had nol yet bean
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formulated, his spokesman did not rule out the prospect. “I's definitely a possibility,” he said.

Moreover, members of the House Financial Services Committee are trying to move a provision
of the bankruptey legislation pertaining to financial netting-perhaps as part of the economic
stimulus package-in the evant the underlying bill remains stalled.

That provision is designed to strengthen and update current statutory protections for netting
financial market contracts if a party defaults. The netting language of the bill was one of the
few consensus items included in the bankruptcy legislation, The economic downturn and the
widening number of commercial banknuptcies could help create even stronger impetus for the
provision lo move separately, sources sald.

House Financial Services Commitlee ranking mamber John LaFalce {D-N.Y.) urged shortly
after the Sept. 11 terronst attacks that the netting language be moved “expeditiously.” In
response, Treasury Secretary Paul O'Neill and Federal Reserve Chairman Alan Greenspan
agreed “whether as part of comprehansive bankruptcy reform legislation or as a stand-alone
bill, Congress should not fail to enact netting legislation this year.” The Financial Services
Committee had considered placing netting legislation on the schedule for markup this
Wednesday, wnen it takes up a host of other bills. Committee leaders decided against such
action, however. A spokeswoman for House Financial Services Committea Chairman

Michael Oxley (R-Chio) said he remained hopeful that the underlying bankruptcy bill could
move intact.
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Mclnerney, Robearta

Fram: Ellls, Dina
Senl: Waednosday, Cctobar 31, 2001 9:42 AN
Ta: McGivern, Tom; Carleton, Morman; Bitsberger, Timothy; Bair, Shella; DeMarca, Edwardg;

Ellett, Martha; Gabilondo, Jose; Gross, Jared; Huffman, Lucy; Hughes, Gerry; Mclnamey,
Roberia: Mickoloff, Peler, Rosebars, Brian; Salladin, Anne; Schultheiza, Heldinne; Smith,
Amy, Sutton, Gary, Tishuk, Brian; Duncan, John; Sanders, Tracl; Dorsey, Karen

RE: Matting Letter to be Signed by PWEG and FDIC, QCC, and OTS

Subject:
[(B)3)]
———-riginal Mecsage-—
From: MG, Torm
Sants Wednesday, October 31, 2001 9320 AM
To: Elig, Dina; Carleton, Morman; Eltsberger, Timethy; Bair, Sheila; DeMaron, Edward; Blett, Martha; Gabilondo, Jose; Gross, Jared:
Huffman, Lucy; Hughes, Gendy; Mclnermey, Roberta; Nickoloff, Peter; Roseborg, Brian; Saladin, Anne; Schultheiss, Heldilroe;

Smith, Amy; Sulton, Gary; Tistek, Brian; Duncan, John; Sanders, Trad; Dorsey, Karen
Saubject: RE: Nettng Letter ta be Signed by PWG and FRIC, O0C, and OTS

[(BX3H

- Criginal Message--—--

From:  Elis, Dina

Sentz  Tussday, October 30, 2001 3:02 PM
Carkeion, Norman, Bitsherger, Timothy, Bair, Sheila; Constantine, Eleni; Dearoo, Bdwand; ERett, Martha; Gakslonda, Jose; Gross,

T
Jared; Huffman, Lucy, Hughes, Gemy; MoGvem, Tomg Moinemey, Robera; Moooloff, Peber; Rosebona, Brian; Salladin,
Anme; Sctwithers, Heidibone; Smith, &my; Sukion, Gary; Tishik, Brian

Sabject: RE: Neling Lefter to be Signed by WS and FDIC, OC0C, and 0TS

| have spoken to a variely of people on possible movement of the bankneptey bill. There is a slight chance that
there will be a confarance mesting necd week but | dorT see fasal movemaent on the bill.

====Criginal Messaga=:--:
Fram: Cariefon, Norman
Sentc Tunsday, Cotoder 30, 2000 2:46 P

Ta:r Sdsherger, Timothy; Bair, Shella; Constantive, Eleni; DeMarca, Edward; Elett, Martha; Elis, Dina; Gabilondo, Jose; Gross, Janad;
Hulfrnan, Lucy; Hughes, Gery, MoGiwem, Tom; Mclremey, Robara; Nickololf, Peter; Rosebors, Brian; Saladin,

A Sowitheiss, Heidibmoe; Smith, Ammy; Sution, Gary; Tishuk, Brian
Subject: Berting Letter to be Sioned by PWG and FRIC, OO, and OTS
<< Fila: Netting letter.doc >>

[(B)(5)]

MNorman Carleton

Bankruptcy Conference May Resume As Netting Bill Considered

1
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The House Judiciary Committee will be tuming its attention to other matters in the weeks
remaining before adjournment - possibly including a conference on bankruptcy,
CongressDaily reported. Further work on the legislation had been postponed after the
Sept. 11 altacks occurred. The House and Senate conferees had bean poised to meel
Sept. 12. A spokesman for the commitlee yesterday said that no new conference date has
been set, but staff members in recent weeks have continued to work on technical aspects
of the bankruptcy measure. Judiciary Committee Chairman James Sensenbrenner (R-
Wis_), who is chairing the conference committee, is determined to make a go of it before
members leave town for the year, according to sources. While noting that the commitlee’s
agenda had not yel been formulated, his spokesman did not rule out the prospect. “It's
definitely a possibility,” he said.

Moreover, members of the House Financial Services Committee are trying to move a
provision of the bankruptey legislation pertaining to financial netting-perhaps as part of the
economic stimulus package-in the evant the underlying bill remains stalled.

That provision is designed to strengthen and update current statutory protections for
natting financial market contracts if a party defaults. The netting language of the bill was
one of the few consensus items included in the bankruptey legislation. The economic
cownturn and the widening number of commercial bankruptcies could help create even
strenger impetus for the provision to move separately, sources said,

House Financial Services Committee ranking member John LaFalce (D-MN.Y.) urged shortly
after the Sept. 11 terrorist attacks that the netting language be moved “expediiously.” In
response, Treasury Secretary Paul O'Neill and Federal Reserve Chairman Alan
Greenspan agreed “whether as part of comprehensive bankruptey reform legislation or as
a stand-alone bill, Congress should not fail to enact netting legislation this year.” The
Financial Services Committee had considered placing netting legislation on the schedule
for markup this Wednesday, when it takes up a host of other bills. Committes leaders
decided against such action, however. A spokeswoman for House Financial Services
Committee Chairman Michael Oxley (R-Ohio) said he remained hopeful that the underlying
bankruplcy bill could mowve intact
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Hclnurnﬂr, Roberta

Fram; Gabilondo, Joss

Sent: Weadnesday, Octaber 31, 2001 3:57 PM
To: Aufhauges, David

Cc: Mclnermey, Roberta; Bieger, Peler
Subjeet:

SEC comament: Enron's cash-financed agquity buyback

[(B)(3)]
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!lll'li.:lmarEII Roberta

From; Lzabilondo, Josa

Sent: Thursday, Movernber 01, 2001 1:49 PM

Ta: Melnemnay, Robarda; Bieger, Palar

Subject: Fw: 5EC comment: Enron's cash-financed equily buyback
Roberla/Pater -

David asked me o set up a meating to discuss Enron. | wanied 1o check with you before schieduling anything.

José

~Origainal Mestage-—--

From: Adhauser, David

Senk: Thursday, Movemioer 01, 2000 12:43 PM

Tao: Gabhondn, Jose

Suliject: RE: SEC comment: Enran's cash-finsnced equity buybadk

] an this lemdarroe - se it up with ronnie

-—---Orginal Message--—
Froma Gabiiondo, Joss
Senkz Thursday, November 01, 2000 9203 AM
Ta: fughauser, David
Sulhject: RE: 5EC oomment: Enran's cash-financed equity buyback
[QUTSIDE SCOPE]

—---(inginal Message-—-
From: SAufauser, David
Sent:  Wednestay, Ocicber 31, 2001 9:55 P
Ta: Gablionda, Jose
Subject: AE: SEC comment: Enran's cash-financed eouity buyback

[QUTSIDE 2COPE]

- .[.-w m.-.. .
From: Ganiiond, Jose
Sant: Wednesoay Octaber 31, 2001 3:57 PM

Ta: fuhauser, Davd

Cct Mclnemey, Roberta; Bieger, Peber
Subject: SEC comment: Erron's @ash-financed equity burybhack

[(B)(3); (b)(T)]
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Mcinerney, Roberta

From: Gabilondo, Jose

Sant: Thursday, Novembsr 01, 20017 3:48 P
Ta: Mclnamey, Roberta; Bleger, Pater
Subject: Enran maating - 4:00 pm Friday
Roberta,

When | got back to my office, | got your message and one from Betty asking if | could attend a 4:00 meeting
tomoreow willi David and Peter Fisher on Enron. | checked with Martha (who put it on your calendar - Yvetbe was not
around), looked for Pater, and then called Betly back to say thal we would attend tomaorrow. | hope that's OK. Just so that
E'au krsaw, | hadn't exchanged a word with David since we worked on the Argenting deal, e, | didn'l solicit this assignment
THm anyone.

Om Tuesday when he called me into his office to discuss Enron, David tald me that he wanted to meet that day or
the following after Fd done some research, By noon yesterday, I'd learmed some things and madae soma notes that |
wanted 1o pass an before the meeding, because | wanbed to be respensive to his urgency. O course | wanted o chear
thern with you bal you were on the hill, Peter was busy, and after walting & while | decided to lnave a draft in his box
upstairs with a note saying that neither you nor Peler had velled the document but that | wanted him to see a rough draft
becavse it had ssemed like a farly urgent priority when wa talked. They are background rather than legal notes (copy
below), 50 = allhough | hesitated at langth before sending them — i seemead QK.

Jozé

)

ki i
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DRAFT
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DRAFT
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Mcinerney, Roberta

e ——————
From: Gabilondo. Jose
Sent: Friday, Movembser 02, 2007 2: 29 PA
Ta: Aufhauser, David
Ce: Biagear, Peter; Mclnamey, Robera
Subject: Enron: energy rading marked structure and financing
({51

=] Bk F him
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Subject: FW: Enron Update: Sagging Stock Price, Increased Earnings Continue to Fuel Takeover
sSpeculabion

rs ™

&SCIENTECH ,
IssueAlert ol i oot omtere o e )
November 2, 2001 . ™

Enron Update:
Sagging Stock Price,
Increased Earnings st
Continue to Fuel Takeover THE STRUCTURE
WEREEIN Speculation GROUP

By Will McNamara
Director, Electric Industry Analysis Wﬁ

\ 2

-

[News itern from Associated Press] Troubled Enron Corp.
(NYSE: EME} said it has secured $1 billion in new financing,
using its natural-gas and pipeline assets as collateral, But its
stock price took anclher dive after rising a day earlier an
takeover speculation. In afternoon trading Mowv, 1 on the Mew
York Stock Exchange, Enron shiares were down 9.3 percent,
ar 51.29 a share, at $£12.61,

Analysis: Like many following this ongoing story, [ have
been closely tracking the plummet of Enron's stock since the
Oct, 16 release of the company's 3Q financial repart, in which
a S638-millian logs was identified, Since that time, Enron's
stature on Wall Street has literally fluctuated by the hour,
bumping up or down depending on the latest news report or
rumaor clrculating across the Web, The company's linancial
problems have been well documented, along with the new
Securities and Exchange Cammission (SEC) probe into
Enman's linancial deals imvolving its just-dismissed chief . -
financial officer, For background information on this case and the Factors that led to
Erron's current maladies, please review my 10/22/01 Issuedlert, available at
wyaw sclentech,com/rel, Im this article, T will foous exclusively on the new reports
thal put Enran in the unprecedentad spol of being a possibla takeover target,
[romically, the very mention of Enren as a takeover target would have seemad
ludicrous last year at this time, when the company's stock had just passed a 52-
week peak of nearly 390 in August 2001, As of early morning trading an Nay. 2,
Enron shares were priced at $11,05, illustrating just how low the company has

file /O OWINDOW S Temporary a2 0 lnternet:20Fles O LK 6304 article. hitm 01/ 1872002
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IssueAlerts email Page 2 of 5

sunk over the last year and how quickly the positions along the energy industry's
playing field can change.

There are three factors that, when taken together, put Enron in a vulnerable
position for takeowver efforts, These three facters are a sagging stock price,
comparatively solid revenue streams and a solid position in the energy trading
space. The first point is obvious; as Enron's share price has Rit a nine-year low and
dropped by half in just one week, it is natural that other companies an the prowl
for lucrative acquisitions would begin to hover arcund the company. Enron shares
have dropped dramatically, and the company’s stock is now trading at close ta
value, The ather bwo factors I mentioned may need some further elaboration,
Despite the $638-milllon loss in the third quarter from businesses such as
broadband and water, Enron's core energy trading business posted a 26-percent
increase in recurring earnings in the same quarter, Thus, the core trading business
is basically in good shape and remains a strong cash generator. In addition, despite
the recent turmoil, Enron remains the largest natural-gas and power trader in the
United States, and thus is an attractive target for other companies operating in the
same space, Further supperting this point, most reports indicate that Enren is a
principal in cne-quarter of all electricity and natural-gas trades in the United

There are three companies that keep appearing on a short list of potential buyers in
an Enron takeover. | think it Is impartant to discuss the individual objectives of
these companies and the factors that may lead them to pursue a purchase of
Enron. The three companies most often mentioned are Royal Dutch Shell, Berkshire
Hathaway and GE Capital. In addition, a small number of European companies such
as Germany's E,ON and England's Powergen have alse besn mentioned, At present,
all the companies named have neither denied nor confirmed their invalvemneant in a
possible Enren bakeaver,

Of all these names, Royval Dutch Shell, the number two energy firm in the world,
has been perceived as the top contender, The potential connection may have some
legitimacy. First, Royval Dutch Shell is the parent company to wholly owned
subsidiary Shell Qil, under which Shell Energy Services |s 2 wholesale and retail
marketing subsidiary. Shell Energy Services, which is based in Houston, had made
previous penetrations inte the retail electricity markets of Texas and Ohio, but
recently withdrew from both states to focus more exclusively on wholesale power
transactions. Thus, Zhell's facus on the wholesale market through Shell Energy
Servioes would make for a nice synergy with Enron's prominent pesition in the
wholesale trading space., Further, Shell had unsuccessfully tried on its own to be
invalved in the merchant energy business, and thus an acquisition of Enron, the
dominant player in the energy trading space and an established energy franchise,
would be on par with the company's strategy. Other reperts have indicated that
Shell had previouwsly looked at a possible Enron buy, even before the company
began to experience financial instability, Financing the deal would not be a problem
for Zhell, as Enron's current markel capitalization is around $11 billion and Shell
wiould probably not have to offer a huge premium for the company.

Berkshire Hathaway, founded by multi-billionaire Warren Buffelt, is another
company with deep pockets and a potential synergy with Enron. Berkshire
Hathaway penetrated the energy industry with a $9-billion purchase of Des Moines,
Iowa-based MidAmerican Energy Company, giving the company a 75-percent
ownership in the largest utiliby in Iowa, which is strategically located in the middle
of several major markets in the Midwest. Buffett, who previously invested in nan-
BNargy companies such as American Express and Coca-Cala, has been drawn to the
energy space due to deregulation opportunities, Berkshire Hathaway's acquisitions

e ACWINDOW S Temporary %2 Olntemet ¥ 20Files\O LK 63 04article. him 01/ 182002
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IzgueAlerts email Page 3 of 3

fit a pattern that Buffett created: Thaey are well-managed companies thak sell a
tangible product and have strong growth potential over the long term. MidAmerican
Energy arguably fit that template due to its history as an integrated utility, Enron,
vihich is far more difficult to define, may ultimately prove to be too abstract a
campany for Berkshire Hathaway's tastes.

As discussed in yesterday's Issuedfert, GE Capital has been increasing its holdings
in the energy landscape lately due to its alfiliation wikh Trans-Eleck, a private
company that is actively pursuing the transmission assets sold by utilities, Trans-
Elect and GE Capital are in the process of purchasing the transmission assets of
CME Energy Corp. GE'S role in the CMS deal is not entirely clear, but it appears that
Lhe company is participating mestly as a financial backer. Although they have
downplayed the significance of their relationship, Trans-Elect has clearly received
financial backing from GE. In fact, the Structured Finance Group of GE Capital
Services owns a minority interest in Trans-Elect {the size of the investment has not
been disclosed), Mote thak GE Structured Finance Group has many investments in
olher energy companies, including The New Power Company, Enermetrix, Beacon
Fower, and Plug Power (to name just a few), 1 don't see the synergies between GE
Capiltal and Enron &5 much as with Shell or Berkshire Hathaway, However, if GE
Capital is attempting to simply Increase its investments in the lucrative energy
business without any invalvement in the operational aspects of the business, than
this partnership could be considered viable. GE's own microturbine business has
slowed somewhat, 50 the advantage of gaining Enron's wholesale business from a
marketing perspective may also be a driver in this possible play. In addition, a
racent report in Business Standard indicated that General Electric plans ko Increase
its investment in India to about $800 million over the next three years with
increased investments in the infotech sector and GE Capital Services, Of course,
Enron is still invalved in the India energy market due to its troubled Dabhaol Power,
which oversees a power contract in India,

The European companies such as Enel and E.ON may turn out to be credible
prospects, as companies across the Continent cantinue to seak merger and
acquisition opportunities in the United States, across generation and transmission
sectors in particular. E.OM is still in the process of purchasing the United Kingdom's
Fowergen, so it may be tied up in regulatory proceedings that would preciude an
additional acquisition. No word has emerged that may support or refute rumors
about a takeover from Enel,

Enron's stock price has oscillated wildly since its 30 financial report was released in
mid-Cctobker, The allegedly non-recurring losses in non-core businesses, and their

potential impact on the basically strong core business of natural-gas and power
trading, coalesced with previcus concerns about the departure of leffrey Skilling as

Enron's CEQ and sant the company's steck an a dewnward spiral (falling an
approximate 54 percent in just seven days). Enron charas hit a nine-year low on
Oict. 30 and then bounced up about 25 percent on the following day. The surprising
wpswing occcurred whean Enron announced that it had secured $1 billion in fresh
credit lines from investors such as 1.P. Morgan Chase & Co. and Saloman Smith
Barney, Inc. that it planned to use partly ta supplement short-term liquidity and
refinance maturing obligations. However, at the same time, what had started as an
infarmal inguiry by the SEC officially became a full-scale investigation, which thus
far has served as a brick wall against any further increases in Enron’s stock price.
The idenlification of the SEC probe as a fuli-scale investigation Is significant
because it gives regulators the right to subpeena Enron company documents, which
has been a point of cantentien for some Lime among investors who claim that
Enron has not been completely forthcoming about its practices.
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The Enran questions of the moment are: How much further can the company's
stock fall before Enron's business model is significantly restructured? Will Enron
inCur additional losses beyond the allegedly non-recurring lesses it claimed in the
third quarter? Will Enron remain a takeover target, and if so which company would
ke likely to make a bid for the company? What will be the sutcome of the SEC
investigation and potential credit downgrades from agencies such as Moody's?

Some of these questions are impossible to answer at this juncture, without the
benefit of a crystal ball. Clearly, the sudden lack of investor confidence in Enron has
rattled the company's executives, which undoubtedly prompted the ousting of its
former CFO, T would think that this lack of confldence would also lead Enron to
consider fundamental changes in its business model. However, it may be too late to
averl additional losses in non-core businesses such as broadband, water and retail,
inkto which Enron sunk large sums of capital but which hawve yet to produce
measurable returns,

If Enron's stock remains in the basement, takeaver rumars will undoubtedly
cantinue. However, Enron is challenged at this point to undertake a substantial
maodification of its business model, which may include the complete divestiture of
all of its non-core businegsses cultside of the energy trading core, If a takeover were
to take place, it would probably oocur soon {while Enron's stock remains low and its
core business remains strong) and with & buyer that seeks a large trading
operation and experience in risk management. None of the companies mentioned
as possible buyers at this time completely fall under this description, but given
Shell's strong interest in wholesale markets I would contend that this potential
partnership makes the most sense. However, any company that makes a serious
bid for Enron would have to be very risk tolerant, considering the ongoing
uncertainty surrounding the company with regard to pending lawsuits and the SEC
investigation.

In addition, it is significant that Enron is pursuing additicnal financing, which
indicates that the company intends to bolster its financial position and avold any
takeover attempts. Nevertheless, various credit rating agencies such as Moody's
are in the process of evaluating the company for potential credit downgrades. A
credit rating downgrade would raise Enron's cost of borrowing, which In turn coubd
cut into the profitability of the company's business as a whela, The end result is
that, if Enron's financial position does not improve substantially in the near tesm, it
will rermain in a very vulnerable position and a2 very real target for varicus takeaver
megasures.

An archive list of previous Issuedlfert articles is available at
www.scientech.com

e encourage our readers o contact us with their comments. We look forward o
hearing from you. Nancy Spring

Reach thousamnds of utility analysts and decision makers every day. Your company
can schedule a sponscrship of Issuedlert by contacting Jane Pelz at
505.244.7650. Advertising opportunities are alss available on our Website,
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Qur staff is comprised of leading energy experts with diverse backgrounds in utility
generation, transmission & distribution, retail markets, new technologles, /T,
rengwable energy, regulatory affairs, community relations and international issues.
Contact consulting@scientech.com or call Nancy Spring at 505.244.7613.

SCIENTECH is pleased to provide you with your free, daily IssuedAlert. Let us
know if we can help you with in-depth analyses or any other SCIENTECH
information products. I you would like to refer colleagues to receive our free, daily
Issuedlerts, please register directly cn cur site at
secure.scientech.comyissuealart,

If you ne langer wish ta receive this daily e-mail, and yvou are currently a registered
subscriber to Issuedlert via SCIENTECH's website, please visit

http://secure. scentech.com/account/ to unsubscribe. Otherwise, please serd an e-
mail to to Issuedlert, with "Delete 1A Subscription” in the subject line.

- ———

SCIENTECH's IssueAlert'S™ articies are compiled based on the independent
analysis of SCIENTECH consultants. The apinions expressed in SCIENTECH's
IssueAlert articles are nof intenged to predict financial performance of companies
discussed, or to be the basis for investment decisions of any kind. SCIENTECH's
sole purpose in publishing its IssuedAfart articles /s o offer an independent
perspective regarding the key events occurring in the energy industry, based on its
long-standing reputation as an expert on energy ISSUes.

Copyright 2001, SCIENTECH, Inc. AN rights reserved.
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Subject: FW: Enron's Departure from Core Business Takes a Toll on Performance

SCIENTECH is currenthy interviewing 1,500 utilities on CIS/CRM and customer care
n the United States and Canada to determine:

The leading software providers
Drivers of utility technology decisions
Analysis of license sales versus ASP sales

New market opportunities
« Growing/shrinking software markets
Download a sample prospectus for an introduction o this naw survey at:
http S securescientech. comfspeclalpages/Multi_Client.asp and
contact Jom Brock at 505-244-7607 for more details.

IssuesWatch.

Miss last week? Catch up an the latest deregulation, competition and restructuring
developments in the energy industry with SCIENTECH's IssuesWatch

& SCIENTECH
IssueAlert.

October 22, 2001

Enron's Departure from Core Business
Takes a Toll on Performance

By Will McNamara
Director, Electric Industry Analysis

[Mews jtem from Rewters] Enran Corp. (NYSE: ENE) stock sustained further heawy
; losses on Qcbober 19 as investor confidence in the former Wall Street favorite
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remained al a low ebb after it reported its first quarterly loss In aver four years. The
energy giant’s stock was off $3.32 or 11.45 percent at $25.568 per share at mid-day trade on Oct.
18, making & cumulative loss of 28 percent for a week in which it reported a third-guarter loss of
5638 million. As of early morning trading an Oct, 22, Enron shares were priced at $21.99, a
reflection of new developments (including a new Securities and Exchange inguiry) that have caused
uncertainty about the company among investors,

Analysis: Enron's first financial report since the departure of former CEOQ Jeffrey Skilling in August
has not dene much to once again instill investor conflidence in the company, which has experienced
one of its most trbulent years in recent memory. While Skilling cited personal reasons for his
daparture, many analysts suspected that a significant drop in Enron's share price and financial
losses inits diversified businesses also plaved a rale, At the time of Skilling"s departure, Enron's
ctock had tumbled to a 52-week low. However, based on the new 30 report, it now appears that
Enron’s downward turn may be continuing despite the return of Kenneth Lay to the company’s top
spot. In essence, Enron's finanoal problems hawve been caused by businesses that the company has
established as a way to diversify from its core focus on wholesale power sales, [T appears that
Enran is leaming a costly lesson—namely that investors are not respanding favarably to the
company's innovation, especially if bottom line performance is in any way compromised, The road
ahead may remain uncertain for Enron, as a good number of unresalved issues and a new
Securities and Exchange Commission (SEC) inquiry into financial dealings of iks chief financial
officer continue to overshadow the company.

Let's first establish the financial losses that Enron has reported in the third quarter, As noted, as a
whole the company reported $638 million in losses, after taking $1.01 billion in charges associated
with several of its non-core businesses, When we break down the losses, it becomes clear that
Enran is struggling with its operations in three businesses: water, broadband and the retail power
miarket. Specifically, Enron reported $287 million in charges from Azurix, its water and wastowaber
business; $180 millien in charges related Lo the downsizing of its broadband operations {including
severance costs and losses on inventory sabes and customer contracts); and $544 millien in what
the company is calling “investment losses.” Evidently, about half of the $544-million figure is
related to Enron's investment in NewPower Company, the retall electricity and natural-gas provider
that Enron launched aboul two vears ago with partniers America Online and IBM. Enron owns 45
percent of MewPower. In addition, Enron's debt to total capitalization ratio reportedly will increassa
to about 30 percent, although Lay says that pending asset sales may reduce that amount to 40
percent by the end of 2002, However, it is important to note that Enron's 30 recurring net income
ibefore the write-offs) did increase 35 percent to $393 million, ar 43 cents a diluted share, and
revenue in the guarter rose to 347.6 billion from $30 billion in 30 2000,

The losses associabed with NMewPower are particularly inberesting. As one of the leading investors in
the company, Emron drove NewPower's aggressive business focus om retall residential power sales,
despite ongolng concerns about the development of retail competition across the United States,
MewFower went public last year at an opening price of $21, and in the early days of its initial public
offering was trading above that price. However, the company's stock has experienced a
devastating drop in value, and is currently priced at $1.25. NewPower is not scheduled to release
its own 33 financial statement until early NMovember, but it is expected that the company will
continue to imcur significant losses for the foreseeable future, Specifically, NewPower recently
reiterated its earlier expectations of a 30 loss of £65 million to $70 million, er $1.12 to 51.20 a
share, Third-guarter revenue reportedly will be slightly lower than the $60 millian to $65 millicn
that the company had Forecast in August.

In analyzing MewPower's 20 financial losses (see Issuedlert from 8/8/01 at

www scientech.com/freil, 1 argued that the company is really struggling fram a mix of positive and
negative factors in its efforts to become the leading retall energy provider in residential and small
business markets in the United States. On the positive side, NewPower has recently secured a large
number of new customer accounts, mosk significantly from its purchase of customers and related
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assets from AES Corp. and DTE Energy. These purchases prompted an impressive grawth spurt for
NewPower, and the company reportadly now has a customer base in 22 markets in 10 states.
However, the bad news for NewPower is that its losses continue to widen, apparently resulting

a combination of weather factors and financial hits absarbed in several of the states in which tha
compary aperates. This dichotomy does not appear bo be getting any better, and the company's
stock has continued to drop as a result.

In an effort to alleviate some of its financial woes, NewPower recently revised an existing master
netting agreement with Enron Corp. and several of its subsidiaries. The revised agreement
essentially lowers the amount of cash collateral that NewPower is required to post to the Enron
subsidiaries through Jan. 4, 2002, With the lowered financial obligations that It must make ko
Enran, NewPower believes that it will have sufficient financial resources to conduct its business in
the near term until it secures ongoing asset-based financing.

However, from Enron's perspective, the losses associated with NewPower {and, by the same token,
the losses in water and broadband) have contributed to a steady drop in its own stock price, The
message is clear: The businesses that Enron plunged into as a way to diversify have tainted the
compary as a whole, Further, what some analysts perceived as brash hubris on Enran's part has
not transiated into measurable profits, and consequently Wall Street has reacted by sending
Enron's stock to a level that s about half of where it was a year ago. The individual sectors that
Enron has pursued are all unique, but they share the common denominator of taking Enron away
from what was a successful core business. Further, they are similar in that Enron aggressively sunk
large sums of capital into new business lines for which it arguably had unrealistic expectations for
growth, The problerm with Enron’s bandwidth unit Is that the company has faced an unanticipated
excass of fiber-opkic lines, which has prevented the demand for the division's services from
materializing as anticipated. The problem with Azurix, which has been losing money since its
formation in 19948, is that privatization of the water sector has not materialized as quickly as Enron
and other companies anticipated. In addition to these problem areas, Enron also faces challenges
related to its investments in India (where it is locked into a legal battle with the state government)
and California {from which Enron has yet to receive full payment for previous power sales),

In addition to the losses outlined in the 30 report, there are new issues that are brewing at the
start of this week, First, the SEC has requested that Enron provide information regarding “certain
related party transactions.” Mot much additional infarmation is presently available about this
inquiry. Howewver, It is probably connected to earlier reports about concerns related to the dealings
of Enron’s Chiefl Financial Officer Andrew Fastow, who up until very recently had run a limited
partnership that bought assets from Enrgn, Ken Lay has =aid that Enron will cooperate fully with
the SEC's request, In & separate development, several mutual funds (including AIM Constellation
that once held large positions in Enren) have either liguidated or reduced their holdings in the
company, which has further weakenad Enron's stock value. Portfolio managers of the mutual funds
have cited concerns about Enron's ability to balance its new businesses with its core strength as an
energy trader,

The prasent challenge for Enron is to convince investors that the company remains on solid ground
despite the losses. Thus, Lay has been quick 1o reiterate that earnings from the company's energy
and gas-pipeline business are still strong. Further, Lay says that the charges reported in the third
guarter should be seen as a way to "clear away issues that have clouded the performance and
earnings potential of our core energy businesses,” Nevertheless, the Fact remains that Enron has
invested huge amounts of money toward its diversification effort, and in addition to water and
broadband the company has invested into the steel and pulp and paper sectors as well. Thus,
several gquestions remaln at this juncture, Are the losses reportad in the third quarter only a
temporary setback for Enron that will clear the way for the company to return to a primary focus
on its core business of energy trading? Or, will the losses continue into the fourth quarter and
20027 Moving forward, will Enron once again reshape its business model and eliminate the various
businesses to which investors have reacted less than favorably? Only time will tell as the industry
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continues to watch the developments at Enran, which is clearly a company in the midst of ancther
wiave of change.

An archive list of previous IssueAdlerts is available at
www.scientech.com

We encourage our readers to contact us with their commaents. We look forward to hearing
from you, Nancy Spring

Feach thousands of utility analysts and decision makers every day. Your company can
schedule a sponsorship of IssuedAlert by contacting Jane Pelr . Advertising opportunities ane
also available on aur Website,
A e e

Dur staff is comprised of leading energy experts with diverse backgrounds in utility
genaration, transmission & distribution, retail markets, new technolagies, I/T, renewable
energy, regulatery affairs, community relations and international Issues, Contact
consulting@scientach.com or call Maney Spring at 1-505-244-7651 3.

SCIENTECH is pleased to provide you with vour free, daily Issuedlert. Lat us know if we
can help you with in-depth analyses or any other SCIENTECH information products, If vou
would like to refer a colleague to receive aur free, deily IssuedAlerts, please reply to this a-
mall and include their full name and g-mail address or register directly on our site,

If you no longer wish to recelve this daily e-mail, and you are currently a registered
subscriber to Issueblert via SCIENTECH's website, please visit

http://secure scientech.comyaccounty to unsubscribe. Otherwise, please send an e-mail to to
Issuedlert, with "Delete 1A Subscription” in the subject line.

SCIENTECH's Issuedlerts™>™ are compiled based on the independent analysis of SCIENTECH
canswlitants, The aninians expressad in SCIENTECHs Issuedlerts are not intended to predict
firancial performance of companies discussed, or to be the basis for investment decisions of
any king. SCIENTECH's sole purpose in publishing its Issuedlerts is fo offer an independeant
perspective regarding the key events occurring in the energy industry, based on its lang-
standing reputabion as an expert o4 ENIErgy 1S508S,

Copyright 2001, SCIENTECH, Inc, All rights resarved.
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Mcinerney, Roberta

S ——— —
From: Carleton, Morman
Sent: Weadnesday, December 19, 2001 3:43 PM
To: YWiedman, Mark; Bair, Sheila; Bieger, Peter; Bitsberger, Timothy, DeMarco, Edward; Dorsey,

Karen; EBelt, Mariha; Ellis, Dina; Gebilondo, Jose, Grass, Jared; Hulfman, Lucy; Hughes,
Gerry, McGrem, Tom; Molinerney, Rabera; Nickoloff, Peter; Rosaboro, Brian, Sallading, Anne;
Schullhemss, Heidilynne; Smith, Amy; Sutton, Gary; Tishuk, Brian

Subject: Converation with Frank Hampton and ABI Wabsite: House Leaders Comtinue 1o Push Neting
Frovisions

According 10 Frank Hampton of TBMA, Dick Armey is also pushing the netting legislation. However,
Sensenbrenner hopes 1o acheive a compromise on the larger bankruptcy legislation by February and is opposed
to passing the netting legislation separately. In the Senate, Grassley 15 also opposed to a separate netting bill and
15 reportedly avoiding a meeting with Greenspan to discuss this.

Morman Carleton
ABI Website news:

December 19, 2001
House Leaders Continue o Push Netting Provisions

House leaders are trymg to nudge forward legislation that seeks to prevent systemic financial crises by allowing
creditors to “net out” their derivatives losses with major counter parties that have filed for bankruptcy, The
American Banker reported. It is still unclear, however, whether even they will be successful in overcoming the
political obstacles that have stalled it for more than a year - especially considering that Congress is expected to
adjourn for the vear as early as this week. Majonty Whip Tom DeLay (R-Texas) “believes that it’s important to
get the netting provisions done, either within the context of bankruptey reform or elsewhere,” a spokesman said.

Such highly technical bills rarely attract the attention of top House or Senate leaders, but the recent collapse of
Enron Inc. has given the netting legislation new found relevance. Federal Reserve Board Chairman Alan
Cireenspan and Treasury Secretary Paul O'Neill say markets are at risk until a law is enacted that allows
contracts to be guickly and essily netted out without the approval of slow-moving bankruptey courts, Holding it
up. however, 18 House Judiciary Commuittee Chairman James Sensenbrenner {R-Wis.), who heads the House-
Senate bankrupicy legislation conference committee. The netting legislation is a part of the bankruptey reform
legislation. Sensenbrenner and some Senate Judiciary Committee members, including bill sponsor Charles
Grassley (R-lowa), oppose passing the netting authority separately because they still hope that the relatively
uncontroversial provisions will propel the bankruptey package.

Though industry sources said they have received commitments from House leaders that netting will be enacted
by year-end or soon thereafter, they are not expected to force a vote without the support of Sensenbrenner. Even
after a meeting last week with Greenspan, Sensenbrenner maintained that he was “going to try to keep it in the
bankruptcy package.™ his spokesman said.
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Fram: Eliia, Dina
Sent: Wednasday, Oclober 317, 2007 243 AM
Ta: heGieern, Tam; Carleton, Morman; Bilsbergar, Timalty, Bair, Sheila; DeMarco, Edwand,

Ellatt, Martha; Gabllondo, Jose; Gross, Jared, Huffman, Lucy; Hughes, Gerry; Malnemiy,
Roberta; Mickoloff, Peter; Rosebors, Brian, Saladin, Anne, Schultheiss, Heddilynne, Smith,
Amy; Sutbon. Gary; Tishuk, Brian; Duncan, John; Sandecs, Trach, Dorsey, Karen

Subject: RE: Metting Letter fo be Signed by PWE and FDIC, OCC, and OTS

alga, it will have 1o be recleared through all of the agencies if we rewrite the sentence. | spoke with Pat al the Fexd, - |
thirk the main thing is the timing of wien we send the letler, &s long & we don't send i the day of the meeting of the
conferees, | think we will be ok and not anger anyona boo much,

P 111111 | [ o
Fram: McGivern, Tam
Sant: ‘Wiadnesday, Doioher 31, 2000 320 AM
Ta: Elis, Dina; Cadetan, Morman; BRsbenger, Timekhy; Eair, Shala; DoMarm, Edward; Blett, Martha; Gandondo, Joese; Gross, Jered;

Hulfman, Lucy: Hughes, Gesry; Mclnerney, Roberta; MickolcH, Feber; Rossboro, Bran; Salladin, Anne; Schulthess, Heidlynne;
Smilh, fme; Suthon, Gary: Tshuk, Brian; Duncan, lahn; Sanckars, Tradl;, Dorsey, Karen
Subjeck: RE: Metting Letter b be Sigred by PG and FDIC, O0C, and 0TS

| agres with Cina 1hat it's nof a foregone conclusion that the larger bankrapley Bl will ged G the President's desk this
sassion, In lighl of the weakening in the economy, concerns about Emron, ete., | recommend that the ketler should go
as drafted.
----- Ongiral Message--—-
Fram:  Ehs, Dina
Sent:  Tuesday, October 30, 3001 3:02 PM
Tao: Carketon, Norman; Bisberger, Tmathy; Bar, Sheils; Constantine, Bleri; DeMarca, Edwand; Elet, Martha; Gabiondo, Mse; Gross,
larad; Hiffman, Lucy; Hughes, Gerry; BcGeen, Tomn; Melrermay, Robara; Ridadlelf, Peber: Resshond, Brian; Sallading
anne; Schultheiss, Headitynne; Smith, Anmvy; Suttan, Gary; Tishuk, Bran
Subject: AE; Moiting Lefier to be Signed by PG and FOIC, QOC, and 0TS

| have spoken to & vanely of peaple on possible movement of the bankrupley Bill. Thare is a slight chance that
thanz will b a conference maeeting next week but | don'l see Rasal movement om the Dill,

Crginal Message---
Fram: Carleton, Momman
Sent: Tusesday, Octaber 30, HEI 746 P
Ta: Bitsoerger, Timathy; Bar, Sheila; Corstanting, Eleni; Doaroo, Edwart; Elett, Martha; Elis, Dina; Gabilondo, Jose; Gross, Jared,
Hulfmar, Lucy; Hughes, Gerry; MoGhaer, Tom, Mclnerney, Roberta; Nickoloff, Peter; Roseboro, Brian; Salladm,
Arwee; Schulbeiss, Hookhenne; Smilh, Ary Sutton, Gary; Tishuk, Bricn
Subject: Hetting Letter ta b= Signed by P&G and FOLC, COC, ard OTS

=< File: Netting letter.doc >=>
Attached is the proposed netting letter from the Federal Reserve. (It has merge mail features that
you will have to delets in order to read it. Allernatively, you can use the quick view program o
access the document.) It is awaiting approval from SEC Chairman Pitt. Below is an arficle | senl
around earlier today indicating that some are trying o revive the Bankruptcy bill.

Shella -- Given the apparent attempt to revive the Bankruptcy bill, do you still want the last
sentence of the letter to read: "With the final days of this session of Congress approaching, we
urge you ta remaove the natting legistation from the broader legislation and enact it separately™

Marman Carleton

Bankruptcy Conference May Resume As Netting Bill Considered

1
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The House Judiciary Committee will be tuming its attention to other matters in the weeks
ramaining before adjournment - possibly including a conference on bankruptoy,
CongressDaily reported. Further work on the legislation had been postponed after the
Sept. 11 attacks occurred, The House and Senate conferees had been poised to mest
Sept. 12, A spokesman for the commitiee yesterday said that no new conference dale has
been set, but staff members in recent weeks have continued to work on technical aspecis
of the bankruptcy measure. Judiciary Committee Chairman Jameas Sensenbrenner (R-
Wis.}, who is chairing the conference committee, is determined to make a go of it before
members leave town for the year, according to sources. While neting that the committee’s
agenda had not yet been formulated, his spokesman did not rule out the prospect. “It's
definitely a possibility,” he said.

Moreover, members of the House Financial Services Commitlee are trying to move a
provision of the bankruptey legislation pertaining to financial netting-perhaps as par of the
economic stimulus package-in the event the underlying bill remains stalled.

That provision is designed to strengthen and update curmrent statutory protectons for
netting financial market contracts if a party defaults. The netting language of the bill was
one of the few consensus items included in the bankruptcy legislation. The economic
downturn and the widening number of commercial bankruptcies could help create even
stronger impetus for the provision to move separately, sources said.

House Financial Services Committee ranking member John LaFalce {D-N.Y_) urged shorily
aftar the Sept. 11 terrorist attacks that the netting language be moved “expeditiously.” In
response, Treasury Secretary Paul O'Neill and Federal Resarve Chairman Alan
Greenspan agreed “whether as part of comprehensive bankruptcy reform legisiation or as
a stand-alone bill, Congress should not fail 1o enact netling legislation this year.” The
Financial Services Committee had considered placing netting legislation on the schedule
for markup this Wednesday, when it takes up a host of other bills. Committee leaders
decided against such action, howeaver. A spokeswoman for House Financial Services
Committes Chairman Michael Oxley (R-Ohio) said he remained hopeful that the underying
bankruptcy bill could move intact.
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