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Genco Shipping & Trading Limited
299 Park Avenue (20th Floor)
New York, New York 10171

(646) 443-8550

April 30, 2007

Dear Shareholder:

You are cordially invited to attend the Annual Meeting of Shareholders which will be held at the offices of Kramer
Levin Naftalis & Frankel LLP, 1177 Avenue of the Americas, New York, NY at 2:00 p.m. on Wednesday, May 16,
2007. Your Board of Directors looks forward to greeting those shareholders that are able to attend. On the following
pages you will find the formal Notice of Annual Meeting and Proxy Statement.

Whether or not you plan to attend the meeting in person, it is important that your shares be represented and voted at
the Annual Meeting. Accordingly, please date, sign and return the enclosed proxy card as soon as possible in the
envelope provided. Your cooperation will ensure that your shares are voted.

I hope that you will attend the Annual Meeting, and I look forward to seeing you there.

                Sincerely,

               /s/ Peter C. Georgiopoulos
               Peter C. Georgiopoulos
            Chairman
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Genco Shipping & Trading Limited
299 Park Avenue (20th Floor)
New York, New York 10171

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON MAY 16, 2007

NOTICE IS HEREBY GIVEN that the Annual Meeting of Shareholders (the "Annual Meeting") of Genco Shipping &
Trading Limited, a Marshall Islands corporation ("Genco"), will be held on May 16, 2007 at 2:00 p.m. (local time), at
the offices of Kramer Levin Naftalis & Frankel LLP, 1177 Avenue of the Americas, New York, NY for the following
purposes:

1. To elect two Class II Directors to the Board of Directors of Genco;

2.To ratify the appointment of Deloitte & Touche LLP as the independent auditors of Genco for the fiscal year
ending December 31, 2007; and

3.To transact such other business as may properly come before the Annual Meeting or at any adjournment or
postponement thereof.

Shareholders of record at the close of business on April 16, 2007 are entitled to notice of, and to vote at, the Annual
Meeting or any adjournment or postponement thereof. A list of such shareholders will be available at the Annual
Meeting.

All shareholders are cordially invited to attend the Annual Meeting. If you do not expect to be present at the Annual
Meeting, you are requested to fill in, date and sign the enclosed proxy and mail it promptly in the enclosed envelope to
make sure that your shares are represented at the Annual Meeting. In the event you decide to attend the Annual
Meeting in person, you may, if you desire, revoke your proxy and vote your shares in person in accordance with the
procedures described in the accompanying proxy statement.

YOUR VOTE IS IMPORTANT

IF YOU ARE UNABLE TO BE PRESENT PERSONALLY, PLEASE MARK, SIGN AND DATE THE
ENCLOSED PROXY, WHICH IS BEING SOLICITED BY THE BOARD OF DIRECTORS, AND RETURN
IT PROMPTLY IN THE ENCLOSED ENVELOPE.

                    By Order of the Board of Directors,

/s/ John C. Wobensmith                       
                   John C. Wobensmith
                    Chief Financial Officer, Principal
                    Accounting Officer, Secretary and Treasurer

                    New York, New York
                    April 30, 2007
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Genco Shipping & Trading Limited
299 Park Avenue (20th Floor)
New York, New York 10171

(646) 443-8550

__________________

PROXY STATEMENT
ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD MAY 16, 2007

___________________

This proxy statement is furnished to shareholders of Genco Shipping & Trading Limited ("Genco" or the "Company")
in connection with the solicitation of proxies, in the accompanying form, by the Board of Directors of Genco (the
"Board") for use in voting at the Annual Meeting of Shareholders (the "Annual Meeting") to be held at the offices of
Kramer Levin Naftalis & Frankel LLP, 1177 Avenue of the Americas, New York, NY, on May 16, 2007 at 2:00 p.m.,
and at any adjournment or postponement thereof.

This proxy statement, and the accompanying form of proxy, are first being mailed to shareholders on or about April
30, 2007.

VOTING RIGHTS AND SOLICITATION OF PROXIES

Purpose of the Annual Meeting

The specific proposals to be considered and acted upon at the Annual Meeting are summarized in the accompanying
Notice of Annual Meeting of Shareholders. Each proposal is described in more detail in this proxy statement.

Record Date and Outstanding Shares

The Board has fixed the close of business on April 16, 2007 as the record date (the "Record Date") for the
determination of shareholders entitled to notice of, and to vote at, the Annual Meeting. Only shareholders of record at
the close of business on that date will be entitled to vote at the Annual Meeting or any and all adjournments or
postponements thereof. As of April 16, 2007, Genco had issued and outstanding 25,518,475 shares of common stock.
The common stock comprises all of Genco's issued and outstanding voting stock. Genco’s common stock began
trading on the New York Stock Exchange (NYSE) on April 11, 2007. Prior to this date, Genco’s common stock traded
on the NASDAQ Global Select Market.

Revocability and Voting of Proxies

Any person signing a proxy in the form accompanying this proxy statement has the power to revoke it prior to the
Annual Meeting or at the Annual Meeting prior to the vote pursuant to the proxy. A proxy may be revoked by any of
the following methods:

· by writing a letter delivered to John C. Wobensmith, Secretary of Genco, stating that the proxy is revoked;
· by submitting another proxy with a later date; or

· by attending the Annual Meeting and voting in person.
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Please note, however, that if a shareholder's shares are held of record by a broker, bank or other nominee and that
shareholder wishes to vote at the Annual Meeting, the shareholder must bring to the Annual Meeting a letter from the
broker, bank or other nominee confirming that shareholder's beneficial ownership of the shares.
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Unless we receive specific instructions to the contrary or unless such proxy is revoked, shares represented by each
properly executed proxy will be voted: (i) FOR the election of each of Genco’s nominees as a director; (ii) FOR the
ratification of the appointment of Deloitte & Touche LLP as the independent auditors of Genco for the fiscal year
ending December 31, 2007; and (iii) with respect to any other matters that may properly come before the Annual
Meeting, at the discretion of the proxy holders. Genco does not presently anticipate any other business will be
presented for action at the Annual Meeting.

Voting at the Annual Meeting

Each share of common stock outstanding on the Record Date will be entitled to one vote on each matter submitted to a
vote of the shareholders, including the election of directors. Cumulative voting by shareholders is not permitted.

The presence, in person or by proxy, of the holders of a majority of the votes entitled to be cast by the shareholders
entitled to vote at the Annual Meeting is necessary to constitute a quorum. Abstentions and broker "non-votes" are
counted as present and entitled to vote for purposes of determining a quorum. A broker "non-vote" occurs when a
nominee holding shares for a beneficial owner does not vote on a particular proposal because the nominee does not
have discretionary voting power for that particular item and has not received instructions from the beneficial owner.

A plurality of the votes cast is required for the election of directors. Abstentions and broker non-votes are not counted
for the purpose of the election of directors.

The affirmative vote of a majority of the shares of common stock represented and voted at the Annual Meeting is
required for approval of Proposal Two. Abstentions will have the same effect as a vote "against" Proposal Two,
whereas broker non-votes are not considered to have been voted on Proposal Two.

Solicitation

We will pay the costs relating to this proxy statement, the proxy and the Annual Meeting. We may reimburse
brokerage firms and other persons representing beneficial owners of shares for their expenses in forwarding
solicitation material to beneficial owners. Directors, officers and regular employees may also solicit proxies. They will
not receive any additional pay for the solicitation.

2
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PROPOSAL NO. 1

ELECTION OF DIRECTORS

Under Genco’s Certificate of Incorporation, as amended, the Board of Directors is classified into three classes. The two
directors serving in Class II have terms expiring at the 2007 Annual Meeting. The Board of Directors has nominated
the Class II directors currently serving on the Board of Directors, Nathaniel C.A. Kramer and Mark F. Polzin, for
re-election to serve as Class II directors of the Company for a three-year term until the 2010 Annual Meeting of
Shareholders of the Company and until their successors are elected and qualified or until their earlier resignation or
removal. Although management has no reason to believe that the nominees will not be available as candidates, should
such a situation arise, proxies may be voted for the election of such other persons as the holders of the proxies may, in
their discretion, determine.

Directors are elected by a plurality of the votes cast at the Annual Meeting, either in person or by proxy. Votes that are
withheld will be excluded entirely from the vote and will have no effect.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE SHAREHOLDERS VOTE "FOR"
THE ELECTION (ITEM 1 ON THE ENCLOSED PROXY CARD) OF MESSRS. KRAMER AND POLZIN AS
CLASS II DIRECTORS.

Nominee Information

The following table sets forth information regarding the nominees for election or re-election as Class II Directors:

Name                                  Age            Class              Position
_______                               ____              _____            _______

Nathaniel C.A. Kramer                         45                                       II              Director
Mark F. Polzin                                                                                       61                                       II                                 
Director

Nathaniel C.A. Kramer has served as director of the Company since July 27, 2005. Mr. Kramer is a principal at
Mercantile Capital Group LLC, a private equity firm with offices in New York and Chicago, and Chairman and
Managing Director of his firm's New York office from 1999 to present. He brings over 20 years of investment
experience in both the public and private capital markets. He started his career with Allen and Company, a private
equity firm, and recently served as its Vice President. Mr. Kramer has led investments in a wide range of industries
including telecommunications, wireless infrastructure, waste management, data communications, B2B commerce and
Internet infrastructure sectors. Mr. Kramer also serves on the boards of MoveOnIn, Inc. and Environmental Asset
Management.

Mark F. Polzin has served as a director of the Company since July 27, 2005. Since 1995, Mr. Polzin has served as the
President of Moreland Management Co., a private asset management company, and has served as Chief Executive
Officer since 2005. Prior to joining Moreland in 1989, Mr. Polzin served for 18 years as an executive and director of
several midwestern community banking organizations. He is a charter member of the Wealth Management Client
Advisory Board of The Northern Trust Company, Chicago, and a founding member, director, and officer of the Center
for the Study of Taxation, Costa Mesa, California. He holds a B.S. in Economics from the University of
Wisconsin-Milwaukee and a J.D. from Marquette University Law School.

Continuing Director Information
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The following table sets information regarding our directors whose terms continue after the 2007 Annual Meeting.
The terms for Directors in Class III expire at the 2008 Annual Meeting, and the terms for Directors in Class I expire at
the 2009 Annual Meeting.

3
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        Name                                            Age        Class          Position
_______                                         ____       _____        _______

Peter C. Georgiopoulos                                46        III         Chairman and Director
Stephen A. Kaplan                                   48        III         Director
Rear Admiral Robert C. North, USCG (ret.)                       62        I           Director
Basil G. Mavroleon                                   59        I           Director
Harry A. Perrin                                      54        I           Director

Class III Directors - Terms Expiring at the 2008 Annual Meeting

Peter C. Georgiopoulos has served as Chairman and as a member of our Board of Directors since our inception.
Since 1997, Peter C. Georgiopoulos served as Chairman and CEO of General Maritime Corporation, a company he
founded. Under the leadership of Mr. Georgiopoulos, General Maritime Corporation grew from a single ship
ownership company to what today is an industry leader listed on the New York Stock Exchange. Mr. Georgiopoulos is
also Chairman and a director of Aegean Marine Petroleum Network, Inc., a company listed on the New York Stock
Exchange. From 1991 to 1997, he was the principal of Maritime Equity Management, a ship-owning and investment
company that he founded in 1991. From 1990 to 1991, he was affiliated with Mallory Jones Lynch & Associates, an
oil tanker brokerage firm. From 1987 to 1990, Mr. Georgiopoulos was an investment banker at Drexel Burnham
Lambert. Before entering the investment banking business, he had extensive experience in the sale, purchase and
chartering of vessels while working for shipowners in New York and Piraeus, Greece. Mr. Georgiopoulos is a member
of the American Bureau of Shipping. He holds an MBA from Dartmouth College.

Stephen A. Kaplan has served as a director of our company since July 27, 2005. From 2001 to the present, he has
served as a director of General Maritime Corporation. Since 1995, Mr. Kaplan has been a principal of Oaktree Capital
Management, LLC, a private investment management firm, where he co-manages Oaktree's Principal Activities Group
which invests in majority and significant minority positions in both private and public companies. Mr. Kaplan
currently has in excess of $3.5 billion in assets under his management. Since 1993, he has served as portfolio manager
of all of Oaktree's Principal Opportunities Funds, including OCM Principal Opportunities III Fund, L.P. and OCM
Principal Opportunities Fund IIIA, L.P., which collectively own Fleet Acquisition LLC, which owns approximately
15.8% of the Company. From 1993 to 1995, Mr. Kaplan was a Managing Director of Trust Company of the West.
Before joining the Trust Company of the West, Mr. Kaplan was a partner of the law firm of Gibson, Dunn & Crutcher.
Mr. Kaplan currently serves as a director of Regal Entertainment Group and numerous private companies.

Class I Directors - Terms Expiring at the 2009 Annual Meeting

Rear Admiral Robert C. North, USCG (ret.) has served as a director of our company since July 27, 2005. Since his
retirement from the active duty with the U.S. Coast Guard in April of 2001, Rear Admiral North has served as the
president of North Star Maritime, Inc., a marine industry consulting firm, specializing in international and domestic
maritime safety, security and environmental protection issues. While on active duty with the U.S. Coast Guard, Rear
Admiral North reached the position of Assistant Commandant for Marine Safety, Security and Environmental
Protection, where he directed national and international programs for commercial vessel safety, merchant mariner
licensing and documentation, port safety and security and waterways management. He is a graduate of the Baltimore
Polytechnic Institute, State University of New York Maritime College at Fort Schuyler and the U.S. Army War
College.

Basil G. Mavroleon has served as a director of our company since July 27, 2005. Mr. Mavroleon has been employed
in the shipping industry for the last 37 years. Since 1986, Mr. Mavroleon has served as Managing Director of Charles
R. Weber Company, Inc. one of the largest ship brokerages and marine consultants in the United States. Since its
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inception in 2003 through its liquidation in December 2005, Mr. Mavroleon has also served as Chairman of Azimuth
Fund Management (Jersey) Limited, a hedge fund dealing with tanker freight forward agreements and derivatives.
Mr. Mavroleon is a member of the Baltic Exchange and is on the board of the Associate Membership Committee of
Intertanko, the Membership Committee of the Association of Ship Brokers and Agents, and is Vice Chairman of the
New York World Scale Committee.

4
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Harry A. Perrin has served as a director of the Company since August 15, 2005, and currently serves as the
Chairman of the Company’s Audit Committee. From June 2001 through November 2006, Mr. Perrin worked as an
investment banker with Petrie Parkman & Co, an investment banking and financial advisory firm with offices in
Houston, Texas and Denver, Colorado. In December 2006, Merrill Lynch acquired Petrie Parkman, and at that time,
Mr. Perrin was hired as an investment banker at Merrill Lynch where he is currently employed. Prior to joining Petrie
Parkman, Mr. Perrin was a partner for ten years in the business finance and restructuring group for the Houston office
of Weil Gotshal & Manges. Mr. Perrin received his Bachelor of Business Administration in Accounting with Honors
from the University of Texas at Austin in 1975. He received his J.D. with High Honors from the University of
Houston in 1980. Mr. Perrin is a member of the State Bar of Texas, and is a licensed Certified Public Accountant in
the State of Texas.

Corporate Governance

Governance Materials - All of the Company’s corporate governance materials, including the committee charters of the
Board of Directors (the “Board”) and the Company’s Corporate Governance Guidelines, are published on the Corporate
Governance section of the Company’s website under “Investor” atwww.gencoshipping.com. These materials are also
available in print to any shareholder upon request. The Board regularly reviews corporate governance developments
and modifies its committee charters as warranted. Any modifications are reflected on the Company’s website,
including modifications recently made to all of its committee charters in connection with the Company’s listing on the
NYSE. Copies of these charters are also attached hereto as Appendices A, B, and C.

Director Independence - It is the Board’s objective that a majority of the Board consist of independent directors. For a
director to be considered independent, the Board must determine that the director does not have any material
relationship with the Company. The Board follows the criteria set forth in applicable NYSE listing standards to
determine director independence. The Board will consider all relevant facts and circumstances in making an
independence determination.

All members of the Audit, Compensation and Nominating and Corporate Governance Committees must be
independent directors as defined by applicable NYSE listing standards. Members of the Audit Committee must also
satisfy a separate Securities and Exchange Commission independence requirement, which provides that they may not
accept directly or indirectly any consulting, advisory or other compensatory fee from the Company or any of its
subsidiaries other than their director compensation.

The independent directors of the Company are Rear Admiral Robert C. North, Basil G. Mavroleon, Harry A. Perrin,
Nathaniel C.A. Kramer, and Mark F. Polzin. The Board of Directors has determined that each of the members of the
Audit, the Compensation and the Nominating and Corporate Governance Committees, respectively, are independent
as defined in the applicable NYSE listing standards. In determining that Mr. Mavroleon is independent, the board
considered the engagement of a shipbroker of which Mr. Mavroleon is a Managing Director to which a commission of
$131,500 was paid in connection with the sale of one of our vessels, the Genco Glory. Mr. Mavroleon is also a
Managing Director and a shareholder of a company owning 50% of this shipbroker. The Board did not believe that
this transaction would impair Mr. Mavroleon’s ability to act independently of management. See “Certain Relationships
and Related Transactions”.

Code of Ethics - All directors, officers, employees and agents of the Company must act ethically at all times and in
accordance with the policies comprising the Company’s code of ethics set forth in the Company’s Code of Ethics.
Under the Company’s Code of Ethics, the Board will only grant waivers for a director or an executive officer in limited
circumstances and where circumstances would support a waiver. Such waivers may only be made by the Audit
Committee.
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The Company’s Code of Ethics is available on the Company’s website at www.gencoshipping.com and is available in
print to any shareholder upon request.

Communicating Concerns to Directors - Shareholders desiring to communicate directly with the Board of Directors or
with any individual director may do so in writing addressed to the intended recipient(s), c/o John C. Wobensmith,
Secretary, 299 Park Avenue (20th Floor), New York, New York 10171. Once the communication is

5
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received by the Secretary, the Secretary reviews the communication. Communications that comprise advertisements,
solicitations for business, requests for employment, requests for contributions or other inappropriate material will not
be forwarded to our directors. Other communications are promptly forwarded to the addressee.

Board Meetings and Committees

During fiscal year 2006, there were five meetings of the Board of Directors. A quorum of Directors was present, either
in person or telephonically, for all of the meeting. Actions were also taken during the year by unanimous written
consent of the Directors. All directors attended at least 75% of the aggregate of the total number of meetings of the
Board (held while they were directors). All directors other than Mr. Mavroleon attended at least 75% of the total
number of meetings held by all Committees of the Board on which they served (during the periods that they served).
The Company encourages all directors to attend each annual meeting of shareholders, of which the current annual
meeting is the Company’s first.

During fiscal year 2006, Genco’s Audit Committee was comprised of Harry A. Perrin, Nathaniel C.A. Kramer and
Mark F. Polzin, all of whom qualify as independent under the listing requirements of the NYSE and are financially
literate. Mr. Perrin is also a financial expert as defined under Item 401(h)(2) of Regulation S-K. Through its written
charter, the Audit Committee has been delegated the responsibility of reviewing with the independent auditors the
plans and results of the audit engagement, reviewing the adequacy, scope and results of the internal accounting
controls and procedures, reviewing the degree of independence of the auditors, reviewing the auditor’s fees and
recommending the engagement of the auditors to the full Board. The Audit Committee held six meetings during fiscal
year 2006.

During fiscal year 2006, Genco’s Compensation Committee was comprised of Peter C. Georgiopoulos, Basil G.
Mavroleon, and Nathaniel C.A. Kramer, through July 22, 2006, all of whom except for Mr. Georgiopoulos qualify as
independent under the listing requirements of the NYSE, and none of whom is an employee of Genco. On July 26,
2006, Mr. Georgiopoulos was replaced by Mr. Perrin, who qualifies as independent under NYSE listing requirements.
Through its written charter, the Compensation Committee administers Genco's equity incentive plan and other
corporate benefits programs. The Compensation Committee also considers from time to time matters of compensation
philosophy and competitive status, and also reviews, approves, or recommends executive officer bonuses, equity
grants and other compensation. The Compensation Committee generally does not delegate its authority, although
Genco’s officers are responsible for the day-to-day administration of Genco’s 2005 Equity Incentive Plan. The
committee’s primary processes for establishing and overseeing executive compensation can be found under
“Compensation Discussion and Analysis” below. Directors’ compensation is established by the Board of Directors upon
the recommendation of the Compensation Committee. The Compensation Committee held one meeting during fiscal
year 2006.

During fiscal year 2006, Genco’s Nominating and Corporate Governance Committee was comprised of Peter C.
Georgiopoulos, Rear Admiral Robert C. North, and Basil G. Mavroleon, through July 22, 2006, all of whom except
for Mr. Georgiopoulos qualify as independent under the listing requirements of the NYSE, and none of whom is an
employee of Genco. On July 26, 2006, Mr. Georgiopoulos was replaced by Mr. Polzin, who qualifies as independent
under NYSE listing requirements. Through its written charter, the Nominating and Corporate Governance Committee
assists the Board in identifying qualified individuals to become Board members, in determining the composition of the
Board and its committees, in monitoring a process to assess Board effectiveness and in developing and implementing
the Company’s corporate governance guidelines. When a vacancy exists on the Board, or when the Board determines
to add an additional director, the nominating and corporate governance committee seeks out appropriate candidates
from various sources, which may include directors, officers, employees and others. The committee may use
consultants and search firms who may be paid fees for their assistance in identifying and evaluating candidates, but
has not done so to date. The committee does not have a set of minimum, specific qualifications that must be met by a
candidate for director and will review the candidate's background, experience and abilities, and the contributions the
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candidate can be expected to make to the collective functioning of the Board and the needs of the Board at the time.
The committee considers candidates based on materials provided, and will consider whether an interview is
appropriate. The committee will consider shareholder recommendations of director candidates, which should be sent
to the attention of the corporate secretary at the Company's headquarters, on the same basis. The Nominating and
Corporate Governance Committee held one meeting during fiscal year 2006.
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Executive Sessions

Under the Corporate Governance Guidelines that the Company adopted this year in connection with its listing on the
New York Stock Exchange to assure free and open discussion and communication among the non-management
directors, the non-management directors will seek to meet at least annually and may meet as the non-management
directors deem appropriate. In addition, if there are any non-management directors who are not independent directors,
the independent directors shall meet in executive session at least once each year. The presiding director at any
executive session with the non-management or independent directors will be the Chairman if the Chairman is present
and is a non-management or independent director (as applicable) and will otherwise be selected by a majority of the
non-management or independent directors (as applicable) present at the meeting. All of Genco’s directors are currently
non-management directors, and no executive sessions were held in fiscal year 2006.

Director Compensation

For fiscal year 2006, each of our directors received an annual fee of $30,000, a fee of $20,000 for an Audit Committee
assignment, $15,000 for a Compensation Committee assignment and $7,500 for a Nominating and Corporate
Governance Committee assignment, each of which was prorated based upon length of service. In addition, Peter C.
Georgiopoulos, Chairman of the Board, and Nathaniel C.A. Kramer, Basil G. Mavroleon, Rear Admiral Robert C.
North, USUGC (ret.), Harry A. Perrin, and Mark F. Polzin, members of the Board, were each granted 1,200 restricted
shares of common stock, with restrictions on all such shares to lapse, if at all, on the earliest of February 8, 2008, the
occurrence of a Change in Control or the date of the Company’s 2007 Annual Meeting of Shareholders. Restrictions on
a pro rata percentage of each director’s restricted shares will also lapse upon such director’s death or disability. For
fiscal year 2007, the amounts of the annual fee for each director and fees for committee assignments are yet to be
determined. We also expect to make annual restricted stock grants to each director other than Mr. Kaplan for 2007 in
an amount yet to be determined. We reimburse our directors for all reasonable expenses incurred by them in
connection with serving on our board of directors. The following table summarizes compensation earned by directors
for the year ended December 31, 2006:

Name of Director
(a)

Fees Earned
or Paid in

Cash ($) (1)
(b)

Stock
Awards ($)

(2)(3)
(c)

Total ($)
(h)

Peter C. Georgiopoulos $ 42,514 $ 13,511 $ 56,025
Nathaniel C.A. Kramer $ 65,000 $ 13,511 $ 78,511
Basil G. Mavroleon $ 52,500 $ 13,511 $ 66,011
Rear Admiral Robert C. North, USCG (ret.) $ 37,500 $ 13,511 $ 51,011
Harry A. Perrin $ 56,534 $ 13,511 $ 70,045
Mark F. Polzin $ 53,267 $ 13,511 $ 66,778
Stephen A. Kaplan $ -- $ -- $ --

(1)Directors received an annual fee of $30,000, a fee of $20,000 for an Audit Committee assignment, $15,000 for a
Compensation Committee assignment and $7,500 for a Nominating and Corporate Governance Committee
assignment, each of which was prorated based upon length of service.

(2)The amounts in column (c) reflect the dollar amount recognized for financial statement reporting purposes for the
fiscal year ended December 31, 2006, in accordance with FASB SFAS No. 123R, Share-Based Payment (“FAS
123R”), of awards pursuant to the Company’s 2005 Equity Incentive Plan and includes amounts from awards
granted prior to 2006. Details regarding the calculation of these amounts are included in Notes 2 and 16 to the
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Company’s audited financial statements for the fiscal year ended December 31, 2006 included in the Company’s
Annual Report on Form 10-K filed with the Securities and Exchange Commission on February 9, 2007. The actual
amount realized by the director will likely vary based on a number of factors, including the Company’s
performance, stock price fluctuations and applicable vesting.

(3)On February 8, 2007, the directors listed in the table each received a grant of 1,200 nonvested shares. The fair
value on the date of grant for each such award is $36,624. Restrictions on all such shares lapse, if at all, on the
earliest of February 8, 2008, the occurrence of a Change in Control as defined under the Company’s 2005 Equity
Incentive Plan or the date of the Company’s 2007 Annual Meeting of Shareholders.
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Compensation Committee Interlocks and Insider Participation

No interlocking relationship exists between any of Genco’s executive officers or members of Genco's Board of
Directors or compensation committee and any other company's executive officers, Board of Directors or compensation
committee.

MANAGEMENT

Executive Officers

The following tables set forth certain information with respect to the executive officers of Genco:

Executive Officers

Name                Age           Position
_______            ____        _______

Robert Gerald Buchanan       58             President(Principal Executive Officer)
John C. Wobensmith         37             Chief Financial Officer, Principal Accounting Officer, Secretary and Treasurer

Robert Gerald Buchanan has served as a President of our company since June 1, 2005. Mr. Buchanan has 40 years
of shipping experience, holding various senior operating, engineering and management positions. Before joining our
company, Mr. Buchanan spent eight years as a Managing Director of Wallem, a leading technical management
company. As the senior executive at Wallem, Mr. Buchanan was responsible for the safe and efficient operations of
close to 200 vessels, as well as management of approximately 500 onshore and seagoing staff. From 1990 to 1996,
Mr. Buchanan was Technical Director of Canada Steamships Lines of Montreal, overseeing a fleet of bulk carriers.
Before this, Mr. Buchanan managed an oceanographic research vessel for NATO from 1986 to 1990, was
Superintendent Engineer of Denholm Ship Management's United Kingdom office from 1982 to 1986, and Chief
Engineer of Denholm Ship Management from 1969 to 1982. Mr. Buchanan was educated at Glasgow Nautical
College and obtained a First Class Engineers license for the both steam and motor ships. Among his industry
affiliations, Mr. Buchanan was a member of the International Committee for Gard Protection & Indemnity
Association.

John C. Wobensmith has served as our Chief Financial Officer and Principal Accounting Officer since April 4, 2005.
Mr. Wobensmith is responsible for overseeing our accounting and financial matters. Mr. Wobensmith has over
12 years of experience in the shipping industry, with a concentration in shipping finance. Before becoming our Chief
Financial Officer, Mr. Wobensmith served as a Senior Vice President with American Marine Advisors, Inc., an
investment bank focused on the shipping industry. While at American Marine Advisors, Inc., Mr. Wobensmith was
involved in mergers and acquisitions, equity fund management, debt placement and equity placement in the shipping
industry. From 1993 through 2000, he worked in the international maritime lending group of The First National Bank
of Maryland serving as a Vice President from 1998. He has a bachelors degree in economics from St. Mary's College
of Maryland, and holds the Chartered Financial Analyst designation.

COMPENSATION DISCUSSION AND ANALYSIS

Overview of compensation program

The Compensation Committee of the Board has responsibility for establishing, implementing, and continually
monitoring adherence with the Company’s compensation philosophy. The Compensation Committee’s goal is to ensure
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that the total compensation paid to the Company’s executive officers is fair, reasonable, and competitive.

Throughout this proxy statement, Robert Gerald Buchanan, the Company’s President, and John C. Wobensmith, the
Company’s Chief Financial Officer, are referred to as the “named executive officers”.
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Compensation philosophy and objectives

The Compensation Committee believes that its executive compensation program should reward executives for
enhancing the Company’s long-term performance while delivering favorable annual operating results. The
Compensation Committee evaluates both performance and compensation so that the Company may attract and retain
superior executives and maintain compensation competitive to that of our peer companies for similarly situated
executives.

Elements of compensation

The Compensation Committee believes the Company’s executive compensation packages should include both cash and
stock-based compensation to meet the objectives stated above. The principal components of compensation for our
executive officers currently are base salary, annual cash bonuses, equity awards in the form of grants of restricted
stock, and other benefits. Based on the Summary Compensation Table below, 2006 compensation for the named
executive officers was allocated 17% to base salary, 44% to annual cash bonus, 38% to grants of restricted stock, and
1% to other benefits.

The two cash components of compensation provide our executives with immediately realizable rewards for
performance on an annual basis. Given the great degree of responsibility our two named executive officers bear for the
Company’s performance, we allocate a significant portion of their cash compensation to annual bonus, which can be
adjusted to reflect the Company’s performance.

We also allocate a significant portion of annual compensation to restricted stock grants that vest in portions over a
period of time, currently four years, as we believe that equity awards are important to align our executive’s interests
with those of our shareholders. We also view equity awards as important means to enhance the retention of our
executives. Unless the Compensation Committee determines otherwise, each executive is entitled to receive dividends
on restricted stock at the same rate as is paid to other holders of the Company’s common stock. As the executives share
commensurately with other shareholders in receiving dividends, they likewise share in the recognition of current
income generation and future changes in stock price. However, if any such restricted shares do not vest, the holders of
the non-vesting shares must repay any dividends that were paid to them on the non-vesting shares unless the Board or
the Compensation Committee determines otherwise with respect to dividends paid on shares of restricted stock
granted on or after December 21, 2005. The Compensation Committee seeks to achieve the proper balance between
cash and stock-based compensation in order to provide our executives with incentives for performance in both the
short and long term.

Benefits are part of a competitive compensation package to attract and retain employees, including executives. The
named executive officers participate in the same benefit plans as our salaried employees.

How we determine the amount of compensation

The Compensation Committee determines executive compensation primarily based on consideration of the following
three factors rather than rigidly adhering to formulas:

· the executive’s individual performance;

· an internal review of the executive’s compensation; and

· market data obtained by the Compensation Committee on groups of peer companies.
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For fiscal year 2006, the Compensation Committee recommended compensation packages for each named executive
officer following consultations with the Company’s Chairman as well as interviews with the officers to discuss their
accomplishments and goals. The Compensation Committee referred these packages to the Board for final approval,
which the Board granted unanimously.

Performance factors

The Compensation Committee takes into account the contributions of each named executive officer to the
performance of the Company as a whole in establishing his compensation. The Compensation Committee viewed

9
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2006 as a successful year for the Company punctuated by a number of achievements by our executives, including the
following:

· The Company’s acquisition of three high-quality vessels on favorable terms.

· The appreciation of the Company’s stock and the overall performance of the Company.

· Effective management of the Company’s chartering affairs, realizing a 99% utilization rate.

·Proficient supervision of the activities of three separate management companies, and avoiding the need and related
expense for an in-house chartering department.

· Arrangement for an increase in the Company’s current credit facility.

· Efficient management of the Corporations’ cash flow, breakeven levels, and interest rate swaps.

· Successful implementation of Sarbanes-Oxley compliance.

Review of executive compensation

In evaluating compensation for the named executive officers, the Compensation Committee also reviews tally sheets
that include the following information:

· Salary and cash bonus compensation for prior years since the Company’s IPO in 2005;

· Restricted stock granted since the Company’s IPO;

· Vested and unvested shares of restricted stock held; and

· The value of benefits and perquisites.

In determining total compensation amounts and the proper balance of compensation types to provide appropriate
incentives for performance, the Compensation Committee analyzes the historical compensation information in the
tally sheets, including amounts potentially realizable on prior awards of restricted stock.

Peer group information

As the Company’s overall performance is a factor in executive compensation, the Compensation Committee compares
the Company’s performance to a peer group of public drybulk shipping companies that compete with the Company. A
detailed analysis of our financial and operational performance is contained in the Management’s Discussion &
Analysis section of our 2006 Annual Report filed with the SEC. Also, in order to maintain the competitiveness of the
Company’s executive compensation, the Compensation Committee compares its executive compensation arrangements
to those of another group of publicly-traded drybulk shipping and tanker companies deemed to be similarly situated to
the Company. This second group is used to compare compensation arrangements because some of the Company’s
competitors are not required to disclose all of the relevant compensation information.

Determination of executive compensation

In consideration of the various factors described above, the compensation packages recommended by the
Compensation Committee and approved by the Board of Directors in its last fiscal year reflected increases in
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accordance with the Committee’s assessment of the performance of the Company’s named executive officers. For Mr.
Buchanan, the approved package consisted of a cash bonus of $250,000, representing an increase of $100,000 over the
prior year, and a grant of 15,000 shares of restricted stock, representing an increase of 5,000 shares over the prior year.
For Mr. Wobensmith, the approved package consisted of an increased base salary of $300,000, representing an
increase of $50,000 over the prior year; a cash bonus of $650,000, representing an increase of $225,000 over the prior
year, and a grant of 20,000 shares of restricted stock, representing an increase of 5,000 shares over the prior year.
Further details of the compensation awarded, including the terms applicable to the restricted stock grants, are set forth
below in this proxy statement under “Executive Compensation.”

10
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Tax and accounting implications

Deductibility of executive compensation

Section 162(m) of the Internal Revenue Code limits the deductibility of compensation to certain employees in excess
of $1 million. So long as the Company qualifies for the exemption pursuant to Section 883 of the Internal Revenue
Code of 1986, as amended, it is not subject to United States federal income tax on its shipping income (which
comprised substantially all of its gross revenue in 2006). If the Company does not qualify for the Section 883
exemption, its shipping income derived from U.S. sources, or 50% of its gross shipping income attributable to
transportation beginning or ending in the United States, would be subject to a 4% tax imposed without allowance for
deductions. Further discussion of this exemption is provided in the Company’s Annual Report on Form 10-K for the
Fiscal Year ended December 31, 2006, under the heading “Risk Factors—Company Specific Risk Factors—We may have to
pay tax on U.S. source income . . .” For these reasons, the Company has not sought to structure its cash bonus plan to
qualify for exemption under Section 162(m). For purposes of Section 162(m), payments made under qualifying
performance-based plans are not taken into account. The Company's 2005 Stock Incentive Plan is designed and
administered to qualify as "performance-based" and grants thereunder are therefore not subject to the Section 162(m)
limitation.

Accounting for stock-based compensation

In 2006, the Company adopted FAS 123R for accounting for nonvested stock issued under its 2005 Stock Incentive
Plan.

COMPENSATION COMMITTEE REPORT

The Compensation Committee of the Board has reviewed and discussed the Compensation Discussion and Analysis
required by Item 402(b) of Regulation S-K with management and, based on such review and discussions, the
Compensation Committee recommended to the Board that the Compensation Discussion and Analysis be included in
this Proxy Statement.

Submitted by the Compensation Committee of the Board of Directors:

Basil G. Mavroleon, Chairman
Nathaniel C.A. Kramer
Harry A. Perrin

EXECUTIVE COMPENSATION

The following table sets forth in summary form information concerning the compensation paid by us during the year
ended December 31, 2006, to our named executive officers:

 Summary Compensation Table

Name and Principal
Position

(a)

Salary
($)
(c)

Bonus
($)
(d)

Stock
Awards

($)(1)
(e)

All Other
Compensation

($)
(i)

Total ($)
(j)

Robert G. Buchanan
President $ 300,000 $ 250,000 $ 357,154 $ -- $ 907,154
John C. Wobensmith
Chief Financial Officer,
Principal Accounting Officer,

$ 250,000 $ 650,000 427,880 $ 13,200(2) $ 1,327,880
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Secretary and Treasurer
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(1)The amounts in column (e) reflect the dollar amount recognized for financial statement reporting purposes for the
fiscal year ended December 31, 2006, in accordance with FAS 123R, of awards pursuant to the Company’s 2005
Equity Incentive Plan and includes amounts from awards granted both in and prior to 2006. Details regarding the
calculation of these amounts are included in Notes 2 and 16 to the Company’s audited financial statements for the
fiscal year ended December 31, 2006 included in the Company’s Annual Report on Form 10-K filed with the
Securities and Exchange Commission on February 9, 2007. The actual amount realized by the named executive
will likely vary based on a number of factors, including the Company’s performance, stock price fluctuations and
applicable vesting. Additional information regarding stock awards is provided in the Grants of Plan-Based Awards
table below.

(2) Represents payments made to the 401(k) Plan.

The following table reflects awards of restricted stock under the Company’s 2005 Equity Incentive Plan during the
year ended December 31, 2006:

Grants of Plan-Based Awards

Name
(a)

Grant
Date
(b)

All
Other
Stock

Awards:
Number
of Shares
of Stock

(i)

Grant Date Fair
Value of Stock

Awards ($)
(l)

Robert G.
Buchanan 12/22/06

15,000
(1) $421,500

John C.
Wobensmith 12/22/06

20,000
(1) $562,000

(1)The restrictions applicable to the shares will lapse with respect to 25% of the shares on each of the first four
anniversaries of November 15, 2006. The restrictions applicable to the shares granted will also lapse with respect
to a pro rata percentage of the shares upon their death or disability or termination without cause between two
vesting dates, and will lapse in full upon the occurrence of a Change in Control (as defined in the 2005 Equity
Incentive Plan). Recipients of restricted share grants will receive dividends thereon at the same rate as is paid to
other holders of common stock but must repay dividends on any shares subject to forfeiture under the terms of
such recipient's grant agreement unless the Board of Directors waives the repayment requirement as to dividends
on such shares.

The following table provides information on restricted stock awards under the 2005 Equity Incentive Plan that were
not vested as of December 31, 2006:

Outstanding Equity Awards at Fiscal Year-End
Name

(a)
Number of
Shares of

Stock That
Have Not

Market Value
of Shares of
Stock that
Have Not
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Vested
(g)

Vested ($) (3)
(h)

Robert G.
Buchanan 44,888(1) $1,254,171
John C.
Wobensmith 55,447(2) $1,549,189

(1)Represents the unvested portions of: 29,850 restricted shares of our common stock granted on October 31, 2005,
which vest in four equal installments on the first four anniversaries of the date of the Company’s initial public
offering; 10,000 restricted shares of our common stock granted on December 21, 2005, which vest in four equal
installments commencing on November 15, 2006 and on each of the first three anniversaries thereafter; and
15,000 restricted shares of our common stock granted on December 22, 2006, which vest in four equal
installments commencing on November 15, 2007 and on each of the first three anniversaries thereafter. The
foregoing grants are subject to accelerated vesting under certain circumstances set forth in the relevant grant
agreement.

(2)Represents the unvested portions of: 32,262 restricted shares of our common stock granted on October 31, 2005,
which vest in four equal installments on the first four anniversaries of the date of the Company’s initial
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public offering; 15,000 restricted shares of our common stock granted on December 21, 2005, which vest in four equal
installments commencing on November 15, 2006 and on each of the first three anniversaries thereafter; and 20,000
restricted shares of our common stock granted on December 22, 2006, which vest in four equal installments
commencing on November 15, 2007 and on each of the first three anniversaries thereafter. The foregoing grants are
subject to accelerated vesting under certain circumstances set forth in the relevant grant agreement.

(3)The value of the unvested stock awards equals the number of unvested shares held multiplied by $27.94, the
closing price of the Company’s common stock on the NASDAQ Global Select Market on December 29, 2006,
which was the last trading date of the year ended December 31, 2006.

The following table provides information regarding the number of restricted stock awards that vested during the year
ended December 31, 2006:

Stock Vested

Name
(a)

Number of
Shares

Acquired
on Vesting

(d)

Value
Realized on
Vesting ($)

(1)
(e)

Robert G.
Buchanan 9,962 $214,543
John C.
Wobensmith 11,815 $258,623

(1)The value of the unvested stock awards that vested during the year ended December 31, 2006 equals the number
of shares vested multiplied by the closing price of the Company’s common stock on the NASDAQ Global Select
Market on the vesting date of each grant.

Potential Payments upon Termination or Change-in-Control

Under the terms of the restricted stock grant agreements between the Company and its named executive officers, all
shares of restricted stock vest in full automatically upon the occurrence of a Change of Control (as defined under our
2005 Equity Incentive Plan). In addition, if the officer’s service to the Company is terminated by the Company without
cause or by reason of his death or disability (each as defined under our 2005 Equity Incentive Plan), the restrictions
lapse as to a pro rata percentage of the shares, calculated monthly, that would otherwise vest at the next anniversary of
the grant date. For purposes of these agreements, “service” means a continuous time period during which recipient of a
restricted stock grant is at least one of the following: an employee or a director of, or a consultant to, the Company.

The tables below set forth the vesting of restricted stock that the named executive officers would receive upon
termination of their service to the Company under the following sets of circumstances: Change of Control and
termination without cause or by reason of death or disability. In each set of circumstances, we have assumed a
termination as of the end of the day on December 29, 2006 and used the closing price of our common stock on that
date of $27.94 per share for purposes of the calculations for the tables below:

Name Value of Restricted Stock
Subject to Accelerated Vesting

($)
Change of

Control
Termination

without Cause
or by Reason of
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Death or
Disability

Robert G.
Buchanan

$1,254,143 $92,677

John C.
Wobensmith

align=bottom
width=36>

Income from operations, before
income taxes $ 1 $ 4 $ -- $ 3 $ 8

Income tax expense -- 2 -- 1 3
1 2 -- 2 5

Gain on disposal, before income
taxes -- -- -- -- --

Income tax benefit * -- (16) -- -- (16)
-- 16 -- -- 16

$ 1 $ 18 $ -- $ 2 $ 21

* Consists of an income tax benefit related to the excess of income tax basis of this business over the basis for
financial statement purposes, which was recognized in accordance with SFAS 109.

Current assets and liabilities of discontinued operations at March 31, 2007 and December 31, 2006 consist primarily
of income tax balances related to Bangor Gas and Frontier Energy.

NOTE 5. OTHER FINANCIAL DATA

Investments in Unconsolidated Subsidiaries

In February 2007, Sempra Commodities sold its interests in an equity-method investment, along with a related
cost-basis investment, receiving cash and a 12.7-percent interest in a newly formed entity. The after-tax gain on this

transaction, recorded as Equity in Earnings of Certain Unconsolidated Subsidiaries on the Statements of Consolidated
Income, was $30 million.

Available-for-Sale Securities
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Sempra Commodities had $94 million and $55 million of available-for-sale securities included in Investments at
March 31, 2007 and December 31, 2006, respectively. At March 31, 2007, the balance in Accumulated Other

Comprehensive Income (Loss) related to these securities was $23 million net of
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income tax, comprised of $24 million of unrealized gains and $1 million of unrealized losses. At December 31, 2006,
the balance in Accumulated Other Comprehensive Income (Loss) related to these securities was $18 million net of

income tax, comprised of $19 million of unrealized gains and $1 million of unrealized losses.

Sempra Commodities recorded $5 million and $6 million in purchases of available-for-sale securities for the three
months ended March 31, 2007 and 2006, respectively. Sempra Commodities sold available-for-sale securities with a

cost basis of $3 million, yielding proceeds of $8 million for the three months ended March 31, 2007. The cost basis of
the sales was determined by the specific identification method and pretax gains of $5 million were realized as a result
of the sales for the three months ended March 31, 2007. There was a negligible amount of available-for-sale securities

sales activity for the three months ended March 31, 2006.

The fair value of securities in an unrealized loss position at March 31, 2007 was $5 million. The unrealized losses
were primarily caused by temporary declines in the market values of the securities. The company does not consider

these investments to be other than temporarily impaired as of March 31, 2007.

Trading Securities

Sempra Commodities had securities of $13 million classified as trading securities at March 31, 2007 and December
31, 2006. There was a negligible amount of trading securities activity for the three months ended March 31, 2007. In
the three months ended March 31, 2006, Sempra Commodities recorded $11 million of pretax gains related to trading
securities, including a pretax gain of $9 million resulting from sales, an unrealized pretax gain of $1 million from the

transfer of available-for-sale securities to trading securities, and an unrealized pretax gain of $1 million related to
securities held at March 31, 2006.

Goodwill

The carrying amount of goodwill included in Sundry Assets on the Consolidated Balance Sheets was $170 million as
of March 31, 2007 and December 31, 2006.

Asset Retirement Obligations
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The company�s asset retirement obligations, as defined in SFAS 143, Accounting for Asset Retirement Obligations and
FIN 47, Accounting for Conditional Asset Retirement Obligations, an interpretation of SFAS 143, are discussed in
Note 1 of the Notes to Consolidated Financial Statements in the Annual Report. Following are the changes in asset

retirement obligations for the three months ended March 31, 2007 and 2006:

(Dollars in millions)  2007   2006
Balance as of January 1* $   1,163 $ 977
Accretion expense 20 16
Payments  (6 ) (2 )
Revisions to estimated cash flows** 44 --
Balance as of March 31* $ 1,221 $ 991

*

  The current portion of the obligation is included in Other Current Liabilities on the Consolidated Balance Sheets.

** The revision is due to an increase in the present value of estimated liabilities for the San Onofre Nuclear
 Generating Station (SONGS) decommissioning costs.
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Pension and Other Postretirement Benefits

The following table provides the components of benefit costs for the three months ended March 31:

Pension Benefits Other Postretirement Benefits
(Dollars in millions) 2007 2006 2007 2006
Service cost $ 22 $ 18 $ 7 $ 6
Interest cost 41 39 14 12
Expected return on assets (40 ) (37 ) (11 ) (10 )
Amortization of:

Prior service cost 2 2 (1 ) (1 )
Actuarial loss 2 3 2 2

Regulatory adjustment (16 ) (16 ) 2 1
Total net periodic benefit cost $ 11 $ 9 $ 13 $ 10

The company expects to contribute $62 million to its pension plans and $49 million to its other postretirement benefit
plans in 2007. For the three months ended March 31, 2007, $7 million and $12 million of contributions were made to

the pension and other postretirement benefit plans, respectively.

Earnings per Share (EPS)

Diluted EPS for the three months ended March 31, 2007 and 2006, respectively, reflects the inclusion of 4,537,000
and 4,994,000 additional shares in the weighted average shares outstanding for the dilutive effect of stock options and

restricted stock awards.

The dilution from common stock options is based on the treasury stock method, whereby the proceeds from the
exercise price and unearned compensation as defined by SFAS 123 (revised 2004), Share-Based Payment (SFAS

123(R)), are assumed to be used to repurchase shares on the open market at the average market price for the period.
The calculation excludes options for which the exercise price was greater than the average market price for common
stock during the period. The company had 689,350 and 782,346 stock options that were outstanding during the three
months ended March 31, 2007 and 2006, respectively, but were not included in the computation of diluted EPS for
these periods because the effect of including these awards would be anti-dilutive, due to the inclusion of unearned

Edgar Filing: GENCO SHIPPING & TRADING LTD - Form DEF 14A

34



compensation in the assumed proceeds.

The dilution from unvested restricted stock awards is based on the treasury stock method, whereby assumed proceeds
equivalent to the unearned compensation as defined by SFAS 123(R) related to the awards are assumed to be used to
repurchase shares on the open market at the average market price for the period. There were no anti-dilutive restricted

stock awards for the three months ended March 31, 2007 and 2006.

Share-Based Compensation

Total share-based compensation expense, net of income tax, was $9 million in each of the three month periods ended
March 31, 2007 and 2006. In January 2007, pursuant to the company's share-based compensation plans, 704,900

non-qualified stock options and 802,700 shares of restricted stock were granted.
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Capitalized Interest

The company recorded $21 million and $14 million of capitalized interest for the three months ended March 31, 2007
and 2006, respectively, including the debt-related portion of allowance for funds used during construction.

Other Income, Net

Other Income, Net consists of the following:

Three months ended
March 31,

(Dollars in millions) 2007 2006
Equity in losses of unconsolidated subsidiaries $ (6 ) $ (4 )
Allowance for equity funds used during construction 6 4
Regulatory interest, net (5 ) (3 )
Sundry, net 16 7

Total $ 11 $ 4

Comprehensive Income

The following is a reconciliation of net income to comprehensive income.

Three months ended
March 31,

(Dollars in millions) 2007 2006
Net income $ 228 $ 255
Foreign currency adjustments (6 ) (12 )
Financial instruments* (1 ) 21
Available-for-sale securities** 5 1
Comprehensive income $ 226 $ 265
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*   Net of income tax expense (benefit) of $(1) million and $12 million for the three months ended March 31, 2007
and 2006, respectively.

** Net of income tax expense of $3 million and $1 million for the three months ended March 31, 2007 and 2006,
respectively.

NOTE 6. DEBT AND CREDIT FACILITIES

Committed Lines of Credit  

At March 31, 2007, the company had available $6.3 billion in unused, committed lines of credit to provide liquidity
and support commercial paper (the major components of which are detailed below). As of March 31, 2007, $8 million

of the lines supported variable-rate debt.  

Sempra Global has a $2.5 billion five-year syndicated revolving credit facility expiring in 2010 and a $750 million
three-year syndicated revolving credit facility expiring in 2008. The five-year and three-year credit facilities also

provide for the issuance of up to $400 million and $500 million, respectively, of letters of credit on behalf of Sempra
Global. Sempra Global had letters of credit of $45 million outstanding at March 31, 2007 under the five-year facility.

At March 31, 2007, Sempra Global had no outstanding borrowings under either facility.
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Sempra Commodities has a five-year syndicated revolving credit facility expiring in 2010 that provides for up to
$1.72 billion of extensions of credit (consisting of borrowings, letters of credit and other credit support

accommodations) to Sempra Commodities and certain of its affiliates. Letters of credit of $436 million were
outstanding under the facility at March 31, 2007. At March 31, 2007, Sempra Commodities had no outstanding

borrowings under this facility.

Sempra Commodities also has a $500 million three-year credit facility expiring in 2009 that provides for extensions of
credit (consisting of credit borrowings and the issuance of letters of credit and bank guarantees) to Sempra

Commodities. Letters of credit of $479 million were outstanding under this facility at March 31, 2007.  At March 31,
2007, Sempra Commodities had no outstanding borrowings under this facility.  

Sempra LNG has a $1.25 billion five-year syndicated revolving credit facility expiring in 2009. The facility also
provides for the issuance of letters of credit not exceeding $200 million outstanding at any one time. Sempra LNG had

$85 million of outstanding letters of credit under this facility at March 31, 2007.  At March 31, 2007, Sempra LNG
had no outstanding borrowings under this facility.

The Sempra Utilities have a combined $600 million five-year syndicated revolving credit facility expiring in 2010,
under which each utility individually may borrow up to $500 million, subject to a combined borrowing limit for both
utilities of $600 million. At March 31, 2007, the Sempra Utilities had no outstanding borrowings under this facility.

Sempra Energy, ConocoPhillips (Conoco) and Kinder Morgan Energy Partners, L.P. (KMP) currently hold
25-percent, 24-percent and 51-percent ownership interests, respectively, in Rockies Express Pipeline LLC (Rockies

Express) which is constructing a natural gas pipeline to link natural gas producing areas in the Rocky Mountain region
to the upper Midwest and the eastern United States. Rockies Express has entered into a $2 billion five-year credit
facility expiring in 2011 that provides for revolving extensions of credit that are guaranteed severally by Sempra

Energy, Conoco and KMP in proportion to their respective ownership percentages.  Rockies Express had no
outstanding borrowings under this facility at March 31, 2007. This facility supports the Rockies Express commercial
paper program, of which 25 percent is also guaranteed by Sempra Energy.  The commercial paper program had $1.03
billion of outstanding borrowings at March 31, 2007, of which $258 million is guaranteed by Sempra Energy. The fair

value of these guarantees is negligible.

Additional information concerning these credit facilities is provided in the Annual Report.

Uncommitted Lines of Credit  
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Under uncommitted facilities, lenders provide credit on a discretionary basis.  Terms are generally consistent with
existing committed credit facilities.  At March 31, 2007, Sempra Commodities had $1.49 billion in various

uncommitted lines of credit. Of the $1.49 billion at March 31, 2007, $937 million of the lines are fully guaranteed by
Sempra Energy, and bear interest at rates varying with market rates. The remaining $550 million line is secured by

certain assets at Sempra Commodities and guaranteed by Sempra Energy up to 20 percent, subject to additional
amounts based on the recoverability of Sempra Commodities' collateral. At March 31, 2007, Sempra Commodities

had $248 million of letters of credit outstanding supported by these lines. In addition, it had $75 million of short-term
borrowings outstanding against these lines at March 31, 2007.   
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Other Short-term Debt  

In addition to the lines of credit and commercial paper, Sempra Commodities had $26 million of other short-term debt
outstanding at March 31, 2007.

Weighted Average Interest Rates

The company's weighted average interest rate on the total short-term debt outstanding was 5.92 percent at March 31,
2007.

Interest-Rate Swaps

The company periodically enters into interest-rate swap agreements to moderate its exposure to interest-rate changes
and to lower its overall cost of borrowing.

Fair value hedges

During 2004, to balance its mix of fixed and floating-rate debt, Sempra Energy entered into interest-rate swaps that
effectively exchanged the fixed rate on $300 million of its $500 million 7.95 percent notes maturing in 2010 for a
floating rate. The swaps expire in 2010. During 2003, SoCalGas entered into an interest-rate swap that effectively

exchanged the fixed rate on $150 million of its $250 million 4.375 percent first mortgage bonds maturing in 2011 for
a floating rate. The swap expires in 2011. At March 31, 2007, market value adjustments of $3 million were recorded

as a decrease primarily in Fixed-price Contracts and Other Derivatives (in noncurrent liabilities) and an offsetting
increase in Long-term Debt without affecting net income or other comprehensive income. At March 31, 2006, market
value adjustments of $7 million were recorded as an increase primarily in Fixed-price Contracts and Other Derivatives

(in noncurrent liabilities) and an offsetting decrease in Long-term Debt without affecting net income or other
comprehensive income. There has been no hedge ineffectiveness on these swaps.

Cash flow hedges
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In the third quarter of 2005, Sempra Energy Mexico entered into derivative transactions to hedge future interest
payments associated with forecasted borrowings of $450 million for facilities related to Sempra LNG's Energía Costa

Azul project. The swaps expire in 2027. The fair values of these swaps at March 31, 2007 and December 31, 2006
were $14 million and $12 million, respectively. In September 2004, SDG&E entered into interest-rate swaps to

exchange the floating rates on its $251 million Chula Vista Series 2004 bonds maturing from 2034 through 2039 for
fixed rates. The swaps expire in 2009. The fair value of these swaps at both March 31, 2007 and December 31, 2006

was $3 million. For the three months ended March 31, 2007 and 2006, pretax income arising from the ineffective
portion of interest-rate cash flow hedges was $1 million and $3 million, respectively, and was recorded in Other
Income, Net on the Statements of Consolidated Income. The effects of interest-rate cash flow hedges on other
comprehensive income for the three months ended March 31, 2007 and 2006 were gains of $1 million and $10

million, respectively. The balances in Accumulated Other Comprehensive Income (Loss) at March 31, 2007 and
December 31, 2006, related to interest-rate cash flow hedges were gains of $10 million and $9 million, respectively.
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NOTE 7. FINANCIAL INSTRUMENTS

Fair Value Hedges

Interest-Rate Swaps

The company periodically enters into interest-rate swap agreements to moderate its exposure to interest-rate changes
and to lower its overall cost of borrowing. The company's fair value interest-rate swaps are discussed in Note 6.

Commodity Fair Value Hedges

For commodity derivative instruments designated as fair value hedges, the company recognized net pretax unrealized
gains (losses) of $27 million and $(61) million for the three months ended March 31, 2007 and 2006, respectively,

which represents portions of gains or losses on hedging instruments determined to be ineffective. These pretax gains
(losses) include losses of $2 million and $91 million for the three months ended March 31, 2007 and 2006,
respectively, which represent time value of money which is excluded for hedge assessment purposes. The

ineffectiveness gains and losses related to hedges of commodity inventory are included in Operating Revenues from
Sempra Global and Parent on the Statements of Consolidated Income.

Cash Flow Hedges

Interest-Rate Swaps

The company's interest-rate swaps to hedge cash flows are discussed in Note 6.

Other Cash Flow Hedges
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For other derivative instruments designated as cash flow hedges, the company recognized a net unrealized pretax loss
of $10 million for the three months ended March 31, 2006, which represents portions of losses on hedging instruments

determined to be ineffective. The ineffectiveness amounts relate to the potential phase-out of synthetic fuels income
tax credits, as well as hedges of natural gas purchases and sales related to transportation and storage capacity

arrangements. There were no hedging instruments determined to be ineffective for the three months ended March 31,
2007.

The balances in Accumulated Other Comprehensive Income (Loss) at March 31, 2007 and December 31, 2006 related
to all cash flow hedges were losses of $51 million and $50 million, respectively, net of income tax. The company

expects that $55 million, which is net of income tax, that is currently recorded in Accumulated Other Comprehensive
Income (Loss) related to these cash flow hedges will be reclassified into earnings during the next twelve months as the

hedged items affect earnings.

17

Edgar Filing: GENCO SHIPPING & TRADING LTD - Form DEF 14A

43



The carrying values of trading assets and trading liabilities, primarily at Sempra Commodities,

are as follows:

March 31, December 31,
(Dollars in millions) 2007 2006
TRADING ASSETS

Trading-related receivables and deposits, net:
Due from trading counterparties $ 2,211 $ 2,610
Due from commodity clearing organizations and clearing brokers 241 437

2,452 3,047
Derivative trading instruments:

Unrealized gains on swaps and forwards 1,923 2,389
OTC (over-the-counter) commodity options purchased 1,409 1,679

3,332 4,068

Commodities owned 1,399 1,845
Total trading assets $ 7,183 $ 8,960

TRADING LIABILITIES

Trading-related payables $ 2,769 $ 3,211

Derivative trading instruments sold, not yet purchased:
Unrealized losses on swaps and forwards 1,948 1,670
OTC commodity options written 502 634

2,450 2,304

Commodities sold with agreement to repurchase 144 537
Total trading liabilities $ 5,363 $ 6,052

The average fair values during the three months ended March 31, 2007 for trading assets and liabilities approximate
$8.1 billion and $5.7 billion, respectively. For the three months ended March 31, 2006, the amounts were $9.8 billion

and $7.5 billion, respectively.

Edgar Filing: GENCO SHIPPING & TRADING LTD - Form DEF 14A

44



Sempra Commodities' credit risk from physical and financial instruments as of March 31, 2007 is represented by their
positive fair value after consideration of collateral. Options written do not expose Sempra Commodities to credit risk.
Exchange traded futures and options are not deemed to have significant credit exposure since the exchanges guarantee

that every contract will be properly settled on a daily basis. Credit risk is also associated with its retail customers.

The following table summarizes the counterparty credit quality and exposure for Sempra Commodities, expressed in
terms of net replacement value. These exposures are net of collateral in the form of customer margin and/or letters of

credit of $1.3 billion and $1.9 billion at March 31, 2007 and December 31, 2006, respectively.

18

Edgar Filing: GENCO SHIPPING & TRADING LTD - Form DEF 14A

45



March 31, December 31,
(Dollars in millions) 2007 2006
Counterparty credit quality*

Commodity exchanges $ 241 $ 437
AAA 39 19
AA 257 262
A 662 654
BBB 827 1,032
Below investment grade or not rated 859 1,011

Total $ 2,885 $ 3,415

* As determined by rating agencies or by internal models intended to approximate rating agency determinations.  

Sempra Utilities

At the Sempra Utilities, the use of derivative instruments is subject to certain limitations imposed by company policy
and regulatory requirements. These instruments allow the company to estimate with greater certainty the effective

prices to be received by the company and the prices to be charged to its customers. The Sempra Utilities record
transactions for natural gas and electric energy contracts in Cost of Natural Gas and Cost of Electric Fuel and

Purchased Power, respectively, on the Statements of Consolidated Income. On the Consolidated Balance Sheets, the
Sempra Utilities record corresponding regulatory assets and liabilities relating to unrealized gains and losses from

these derivative instruments to the extent derivative gains and losses associated with these derivative instruments will
be payable or recoverable in future rates.

Adoption of SFAS 157

Effective January 1, 2007, the company early-adopted SFAS 157 as discussed in Note 2, which, among other things,
requires enhanced disclosures about assets and liabilities carried at fair value.

As defined in SFAS 157, fair value is the price that would be received to sell an asset or paid to transfer a liability in
an orderly transaction between market participants at the measurement date (exit price). However, as permitted under
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SFAS 157, the company utilizes a mid-market pricing convention (the mid-point price between bid and ask prices) as
a practical expedient for valuing the majority of its assets and liabilities measured and reported at fair value. The
company utilizes market data or assumptions that market participants would use in pricing the asset or liability,

including assumptions about risk and the risks inherent in the inputs to the valuation technique. These inputs can be
readily observable, market corroborated, or generally unobservable. The company primarily applies the market

approach for recurring fair value measurements and endeavors to utilize the best available information. Accordingly,
the company utilizes valuation techniques that maximize the use of observable inputs and minimize the use of

unobservable inputs. The company is able to classify fair value balances based on the observability of those inputs.
SFAS 157 establishes a fair value hierarchy that prioritizes the inputs used to measure fair value. The hierarchy gives

the highest priority to unadjusted quoted prices in active markets for identical assets or liabilities (level 1
measurement) and the lowest priority to unobservable inputs (level 3 measurement). The three levels of the fair value

hierarchy defined by SFAS 157 are as follows:

Level 1 � Quoted prices are available in active markets for identical assets or liabilities as of the reporting date. Active
markets are those in which transactions for the asset or liability occur in sufficient frequency and volume to provide
pricing information on an ongoing basis. Level 1 primarily consists of financial instruments such as exchange-traded

derivatives and listed equities.
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Level 2 � Pricing inputs are other than quoted prices in active markets included in level 1, which are either directly or
indirectly observable as of the reported date. Level 2 includes those financial instruments that are valued using models

or other valuation methodologies. These models are primarily industry-standard models that consider various
assumptions, including quoted forward prices for commodities, time value, volatility factors, and current market and
contractual prices for the underlying instruments, as well as other relevant economic measures. Substantially all of

these assumptions are observable in the marketplace throughout the full term of the instrument, can be derived from
observable data or are supported by observable levels at which transactions are executed in the marketplace.

Instruments in this category include non-exchange-traded derivatives such as OTC forwards, options and repurchase
agreements.

Level 3 � Pricing inputs include significant inputs that are generally less observable from objective sources. These
inputs may be used with internally developed methodologies that result in management�s best estimate of fair value.

Level 3 instruments include those that may be more structured or otherwise tailored to customers� needs. At each
balance sheet date, the company performs an analysis of all instruments subject to SFAS 157 and includes in level 3

all of those whose fair value is based on significant unobservable inputs.

The following table sets forth by level within the fair value hierarchy the company's financial assets and liabilities that
were accounted for at fair value on a recurring basis as of March 31, 2007. As required by SFAS 157, financial assets

and liabilities are classified in their entirety based on the lowest level of input that is significant to the fair value
measurement. The company's assessment of the significance of a particular input to the fair value measurement

requires judgment, and may affect the valuation of fair value assets and liabilities and their placement within the fair
value hierarchy levels.

Recurring Fair Value Measures At fair value as of March 31, 2007

(Dollars in millions)
Level

1
Level

2
Level

3 Total

Assets:
Trading derivatives $ 203 $ 2,956 $ 379 $ 3,538
Commodity trading
inventories -- 1,303 -- 1,303
Other derivatives 9 34 -- 43
Nuclear decommissioning
trusts 550 150 -- 700
Other 422 -- -- 422
Total $ 1,184 $ 4,443 $ 379 $ 6,006
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Liabilities:
Trading derivatives $ -- $ 2,573 $ 35 $ 2,608
Other derivatives 1 13 -- 14
Total $ 1 $ 2,586 $ 35 $ 2,622
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The determination of the fair values above incorporates various factors required under SFAS 157. These factors
include not only the credit standing of the counterparties involved and the impact of credit enhancements (such as

cash deposits, letters of credit and priority interests), but also the impact of the company�s nonperformance risk on its
liabilities.

Trading derivatives and commodity trading inventories reflect positions held by Sempra Commodities. Trading
derivatives include exchange-traded derivative contracts and OTC derivative contracts. Exchange-traded derivative
contracts, which include futures and exchange-traded options, are generally based on unadjusted quoted prices in
active markets and are classified within level 1. In addition, certain OTC-cleared options and swap contracts are

included in level 1, as the fair values of these items are based on unadjusted quoted prices in active markets. Some
exchange-traded derivatives are valued using broker or dealer quotations, or market transactions in either the listed or
OTC markets. In such cases, these exchange-traded derivatives are classified within level 2. OTC derivative trading
instruments include swaps, forwards, options and complex structures that are valued at fair value and may be offset

with similar positions in exchange-traded markets. In certain instances, these instruments may utilize models to
measure fair value. Generally, the company uses a similar model to value similar instruments. Valuation models

utilize various inputs which include quoted prices for similar assets or liabilities in active markets, quoted prices for
identical or similar assets or liabilities in markets that are not active, other observable inputs for the asset or liability,

and market-corroborated inputs, i.e. inputs derived principally from or corroborated by observable market data by
correlation or other means. Where observable inputs are available for substantially the full term of the asset or

liability, the instrument is categorized in level 2. Certain OTC derivatives trade in less active markets with a lower
availability of pricing information. In addition, complex or structured transactions can introduce the need for

internally-developed model inputs which might not be observable in or corroborated by the market. When such inputs
have a significant impact on the measurement of fair value, the instrument is categorized in level 3.

Nuclear decommissioning trusts reflect the assets of SDG&E's nuclear decommissioning trusts, excluding cash
balances, as discussed in Note 6 of the Notes to Consolidated Financial Statements in the Annual Report. Other

derivatives include commodity derivative positions entered into primarily by the Sempra Utilities to manage customer
price exposures, as well as interest-rate management instruments. Other assets represent dedicated assets in support of

the company�s Supplemental Executive Retirement Plan, included in Sundry assets on the Consolidated Balance
Sheets, and marketable securities.

The following table sets forth a reconciliation of changes in the fair value of net trading derivatives classified as level
3 in the fair value hierarchy.

(Dollars in millions)
Three months ended

March 31, 2007
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Balance as of January 1, 2007 $ 519
Realized and unrealized gains (losses) (250 )
Purchases, issuances and settlements 75
Transfers in and/or out of level 3 --

Balance as of March 31, 2007 $ 344

Change in unrealized gains (losses) relating to
instruments still held as of March 31, 2007 $ (82 )

Gains and losses (realized and unrealized) for level 3 recurring items are included in Operating Revenues for Sempra
Global and Parent on the Statements of Consolidated Income. The company believes an analysis of instruments

classified as level 3 should be undertaken with the understanding that these items are generally economically hedged
as a portfolio with instruments that may be classified in levels 1 and 2.
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Accordingly, gains or losses associated with level 3 balances may not necessarily reflect trends occurring in the
underlying business. Further, unrealized gains and losses for the period from level 3 items are often offset by

unrealized gains and losses on positions classified in level 1 or 2, as well as positions that have been realized during
the quarter.

Transfers in and/or out represent existing assets or liabilities that were either previously categorized as a higher level
for which the inputs to the model became unobservable or assets and liabilities that were previously classified as level

3 for which the lowest significant input became observable during the period. There were no transfers in or out of
level 3 during the period.

The following table sets forth by level within the fair value hierarchy the company's financial liabilities that were
accounted for at fair value on a nonrecurring basis as of March 31, 2007.

Nonrecurring Fair Value Measures At fair value as of March 31, 2007

(Dollars in millions)
Level

1
Level

2
Level

3 Total

Liabilities:
Asset retirement
obligations* $ -- $ -- $ 44 $ 44

* Update to SONGS decommissioning costs as discussed in Note 5.

NOTE 8. SEMPRA UTILITIES' REGULATORY MATTERS

Power Procurement and Resource Planning

Otay Mesa Energy Center
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In October 2006, SDG&E, Calpine Corporation (Calpine), Otay Mesa Energy Center, LLC (OMEC), a wholly owned
subsidiary of Calpine, and other Calpine affiliates, entered into an agreement, approved in September 2006 by the

California Public Utilities Commission (CPUC), for SDG&E to purchase all of the power produced from a
573-megawatt (MW) generating facility to be constructed by OMEC in the Otay Mesa area of SDG&E's service

territory. The agreement includes, among other things, an option in favor of SDG&E to purchase the facility for a
fixed price at the end of the 10-year power purchase agreement (PPA) and an option in favor of OMEC to compel

SDG&E to purchase the plant for a lower fixed price at the end of the PPA. The CPUC also approved an additional
return to SDG&E to compensate it for the effect on its financial ratios from the expected requirement to consolidate

OMEC in accordance with FIN 46(R), Consolidation of Variable Interest Entities. Among other conditions precedent,
the transaction also required the approvals of the court having jurisdiction over the Calpine bankruptcy and of the

FERC, which were obtained in November 2006 and January 2007, respectively. The remaining conditions precedent
are expected to be favorably resolved in the second quarter of 2007. Assuming such resolution is timely attained, the
generating facility is expected to be in commercial operation by mid-2009, and annual capacity payments by SDG&E

are estimated to be $70 million.
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Sunrise Powerlink

In December 2005, SDG&E filed an application with the CPUC, amended in August 2006, proposing the construction
of the Sunrise Powerlink, a 500-kV transmission line between the San Diego region and the Imperial Valley that is

estimated to cost $1.3 billion and be able to deliver 1,000 MW by mid-2010. The purpose of the project is to enhance
reliability, provide access to renewable resources and reduce energy costs for SDG&E customers. SDG&E and the

Imperial Irrigation District (IID) have entered into a Memorandum of Agreement (MOA) to build the project, subject
to the negotiation of a definitive agreement. If the IID participates in the project in accordance with the MOA,
SDG&E's share of the project is estimated to be $1 billion. During 2006, SDG&E reached several milestones,

including the California Independent System Operator's (ISO) Board of Governors finding the proposed transmission
line economically justified and needed to meet the demand for electricity in the region, the CPUC's Energy Division
deeming the application complete and the company's holding public participation hearings to get input on the project.
In November 2006, a ruling was issued establishing the scope of the CPUC proceeding and targeting a draft decision

to be issued in December 2007 and a final decision to be adopted in early 2008. The CPUC plans to issue a draft
Environmental Impact Report (EIR) and Environmental Impact Statement (EIS) for public comment in August 2007

with final EIR/EIS targeted for November 2007. On April 26, 2007, the U.S. Department of Energy proposed
designating portions of the Southwestern United States as a "national interest corridor" for electric transmission

which, if adopted, would allow federal review and permitting of the Sunrise Powerlink if the CPUC delays or rejects
the project. The proposal is subject to a 60-day comment period which will include public meetings. Timely approval

by the CPUC is critical for completion of the Sunrise Powerlink by 2010, when it will be necessary for SDG&E to
gain access to renewable energy sources to comply with the requirement for SDG&E to achieve a 20 percent

renewable energy portfolio by 2010, as discussed below.

Renewable Energy

California Senate Bill 107 (SB 107), enacted in September 2006, requires California's investor-owned utilities (IOUs)
to achieve a 20 percent renewable energy portfolio by 2010, instead of 2017 as previously required by state law.

SDG&E already had been moving forward to achieve a 20 percent goal by 2010, consistent with California's Energy
Action Plan. As of early April 2007, SDG&E has executed renewable energy contracts that are expected to supply

approximately 12 percent of SDG&E�s projected retail demand by the end of 2010, assuming the suppliers deliver as
forecasted and the necessary transmission infrastructure, including the Sunrise Powerlink, is added. Failure to reach

the goal could subject SDG&E to penalties ranging up to $25 million per year. SDG&E's ability to meet the
requirements of SB 107 are highly dependent upon many factors, including, but not limited to, the timely regulatory
approval of contracted renewable energy projects, the developers' ability to obtain project financing, and successful

development and implementation of the renewable energy technologies. The developers' ability to obtain project
financing is dependent upon, among other things, access to electric transmission capacity to move the renewable
energy to the markets. Without a timely approval by regulators and the successful addition of new transmission
infrastructure, including Sunrise Powerlink, there can be no assurance that SDG&E will be able to achieve the

requirements of SB 107.
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Greenhouse Gas Initiative

In 2006, additional legislative bills were passed, including Assembly Bill 32 and Senate Bill 1368, mandating cuts in
greenhouse gas emissions, which could affect costs and growth at the Sempra Utilities and at Sempra Generation's

power plants. Any cost impact at the Sempra Utilities is expected to be recoverable through rates. The CPUC's
adoption of an interim Greenhouse Gas Emissions Performance Standard in January 2007 implements Senate Bill

1368 by prohibiting IOUs from entering into new, or

23

Edgar Filing: GENCO SHIPPING & TRADING LTD - Form DEF 14A

55



renewing existing, long-term (five years or longer) contracts for electricity from base-loaded sources that emit more
carbon dioxide than a modern natural gas plant (1,100 pounds of carbon dioxide per megawatt-hour).

Long-term Energy Resource Plan

SDG&E filed its long-term plan with the CPUC in December 2006, including a ten-year resource plan that details its
expected portfolio of resources over the planning horizon of 2007 - 2016. The long-term plan incorporates the

renewable energy and greenhouse gas emissions performance standards established by the CPUC and by Senate Bill
1368. SDG&E's plan identifies, among other details, the need for additional generation resources beginning in 2010,
including a baseload plant in 2012. The plan also indicates that SDG&E has an option to acquire in 2011 for net book
value the El Dorado power plant owned by Sempra Generation. A CPUC decision on the long-term plan is expected to

be issued by the third quarter of 2007.

Transmission Formula Rate

On March 28, 2007, SDG&E filed an Offer of Settlement (Settlement) with the FERC that would provide revenues of
$208 million in 2008, compared to $190 million in 2007, an increase of 9.5 percent. Under the Settlement, SDG&E
would recover its annual transmission cost of service at a return on equity (ROE) of 11.35 percent, an increase from
the current authorized formula ROE of 11.25 percent, and renew SDG&E's current annual transmission formula rate

for approximately six years commencing July 1, 2007 through August 31, 2013. The Settlement was supported by the
CPUC and was unopposed by a number of intervenors. The Settlement is subject to FERC approval, which is

expected by July 2007.

General Rate Case

In December 2006, SoCalGas and SDG&E each filed a 2008 General Rate Case (GRC) application to establish their
authorized 2008 margin requirements and the ratemaking mechanisms by which those margin requirements would

change on an annual basis over the subsequent five-year period (2009 - 2013), as discussed in Note 14 of the Notes to
Consolidated Financial Statements in the Annual Report. Relative to authorized margin requirements for 2007, the

GRC requests represent an increase of $140 million for SoCalGas and $232 million ($34 million for natural gas and
$198 million for electric) for SDG&E in 2008. Public participation hearings are scheduled for May 2007, intervenor

testimony is due June 1, 2007, evidentiary hearings begin July 30, 2007 and a final CPUC decision is expected by the
end of 2007.
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In January 2007, SDG&E filed a Phase II GRC (GRC Phase II) application to update its electric marginal cost,
revenue allocation and rate design. SDG&E�s GRC Phase II application sets forth several new rate design and marginal
cost allocation proposals, including dynamic pricing or time differential rate proposals that will encourage customers
to shift their usage from peak demand to off-peak hours. Also proposed is a phase-out of the rate cap enacted by the
California Legislature in 2001 at the height of California's energy crisis. GRC Phase II hearings are expected to be

completed early in the fourth quarter 2007 with a final CPUC decision early in 2008.

Cost of Capital Proceeding

SDG&E is planning to file with the CPUC in early May 2007 an application to adjust its cost of capital, with any
resulting changes in ROE and/or capital structure to be effective in 2008. SDG&E's present ROE of 10.7 percent was
approved by the CPUC in December 2005 and effective as of January 1, 2006, with an authorized capital structure of

45.25 percent debt, 5.75 percent preferred stock and 49 percent common equity.
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Advanced Metering Infrastructure

An all-party settlement was approved by the CPUC in April 2007 associated with SDG&E's advanced metering
infrastructure initiative to install advanced meters with integrated two-way communications functionality throughout
SDG&E's service territory. This settlement adds the beneficial functionalities of remote disconnect and a home area

network for all customers, resulting in estimated expenditures for this project of $572 million (including a $500
million capital investment). Meter installations for 1.4 million electric and 900,000 natural gas meters are anticipated

to commence in the fourth quarter of 2008 and be completed by early 2011.

Natural Gas Market OIR

The CPUC considered natural gas market issues, including market design and infrastructure requirements, as part of
its Natural Gas Market Order Instituting Rulemaking (OIR). A final decision in Phase II of this proceeding was issued

in September 2006, reaffirming the adequacy of the capacity of the SoCalGas and SDG&E systems to meet current
demand. In particular, the Phase II decision establishes natural gas quality standards that would accommodate

regasified LNG supplies. While the decision closed the OIR, several parties, including the South Coast Air Quality
Management District (SCAQMD), filed applications with the CPUC for rehearing of the September 2006 decision,

contending that the California Environmental Quality Act (CEQA) applies to the increase in natural gas quality
standards approved by the CPUC, and that impacts on the environment should be fully considered. The CPUC denied
the rehearing requests. In January 2007, the SCAQMD filed, and amended in March 2007, lawsuits against the CPUC
in the California Court of Appeal and the California Supreme Court challenging the CPUC's September 2006 decision

and alleging that CEQA was improperly bypassed.

Utility Ratemaking Incentive Awards

Performance-Based Regulation (PBR), demand-side management and Gas Cost Incentive Mechanism (GCIM) awards
are not included in the company's earnings until CPUC approval of each award is received. In 2006, the CPUC's
Division of Ratepayer Advocates recommended approval of SoCalGas' GCIM Year 12 application requesting a
shareholder award of $9.8 million. A final CPUC decision is expected by the third quarter of 2007. Final CPUC

approval of SDG&E's Gas PBR Year 13 activities and the resulting $2.3 million shareholder award is expected in
early May 2007.

The Operational PBR mechanism includes safety, reliability and customer service measures established in the GRC.
On May 1, 2007, SDG&E and SoCalGas filed for their 2006 Operational PBR shareholder awards of $8.9 million

($8.4 million for electric and $0.5 million for natural gas) and $0.8 million, respectively. CPUC approval is expected
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by the end of 2007.

NOTE 9. COMMITMENTS AND CONTINGENCIES

Legal Proceedings

At March 31, 2007, the company's reserves for litigation matters were $626 million, of which $525 million related to
settlements reached in January 2006 to resolve certain litigation arising out of the 2000 - 2001 California energy crisis.
The uncertainties inherent in complex legal proceedings make it difficult to estimate with any degree of certainty the

costs and effects of resolving legal matters. Accordingly, costs ultimately incurred may differ materially from
estimated costs and could materially adversely affect the company's business, cash flows, results of operations and

financial condition.
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Continental Forge Settlement

The litigation that is the subject of the January 2006 settlements is frequently referred to as the Continental Forge
litigation, although the settlements also include other cases. The Continental Forge class-action and individual
antitrust and unfair competition lawsuits in California and Nevada alleged that Sempra Energy and the Sempra

Utilities unlawfully sought to control natural gas and electricity markets and claimed damages in excess of $23 billion
after applicable trebling.  

The San Diego County Superior Court entered a final order approving the settlement of the Continental Forge
class-action litigation as fair and reasonable in July 2006. The California Attorney General, the Department of Water
Resources (DWR), the Utility Consumers Action Network and one class member have filed notices of appeal of the

final order. The Nevada Clark County District Court entered an order approving the Nevada class-action settlement in
September 2006. Both the California and Nevada settlements must be approved for either settlement to take effect, but

the company is permitted to waive this condition. The settlements are not conditioned upon approval by the CPUC,
the DWR, or any other governmental or regulatory agency to be effective.

To settle the California and Nevada litigation, the company agreed to make cash payments in installments aggregating
$377 million, of which $347 million relates to the Continental Forge and California class action price reporting

litigation and $30 million relates to the Nevada antitrust litigation. The Los Angeles City Council had not previously
voted to approve the City of Los Angeles's participation in the January 2006 California settlement. On March 26,
2007, Sempra Energy and the Sempra Utilities entered into a separate settlement agreement with the City of Los
Angeles resolving all of its claims in the Continental Forge litigation in return for the payment of $8.5 million on

April 25, 2007. This payment was made in lieu of the $12 million payable in eight annual installments that the City of
Los Angeles was to receive as part of the January 2006 California settlement.

Additional consideration for the January 2006 California settlement includes an agreement that Sempra LNG would
sell to the Sempra Utilities, subject to CPUC approval, regasified LNG from its LNG terminal being constructed in
Baja California, Mexico, for a period of 18 years at the California border index price minus $0.02 per MMBtu. The
Sempra Utilities agreed to seek approval from the CPUC to integrate their natural gas transmission facilities and to

develop both firm, tradable natural gas receipt point rights for access to their combined intrastate transmission system
and SoCalGas' underground natural gas storage system and filed for approval at the CPUC in July 2006. In addition,

Sempra Generation voluntarily would reduce the price that it charges for power and limit the places at which it would
deliver power under its contract with the DWR. Based on the expected contractual volumes of power to be delivered,

this discount would have potential value aggregating $300 million over the contract's then remaining six-year term. As
a result of recording the price discount of the DWR contract in 2005, subsequent earnings reported on the DWR

contract reflect original rather than discounted power prices. The price reductions would be offset by any amounts in
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excess of a $150 million threshold up to the full amount of the price reduction that Sempra Generation is ordered to
pay or incurs as a monetary award, any reduction in future revenues or profits, or any increase in future costs in

connection with arbitration proceedings involving the DWR contract.

Under the terms of the January 2006 California settlement, $83 million was paid in August 2006 and an additional $83
million will be paid in August 2007. Of the remaining amounts, $25.8 million is to be paid on the closing date of the
January 2006 settlements, which will take place after the resolution of all appeals, and $24.8 million will be paid on

each successive anniversary of the closing date through the seventh anniversary of the closing date, as adjusted for the
City of Los Angeles settlement. Under the terms of the City of Los Angeles settlement, $8.5 million was paid on April

25, 2007. The reserves
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recorded for the California and Nevada settlements in 2005 fully provide for the present value of both the cash
amounts to be paid in the settlements and the price discount to be provided on electricity to be delivered under the

DWR contract. A portion of the reserves was discounted at 7 percent, the rate specified for prepayments in the
settlement agreement. For payments not addressed in the agreement and for periods from the settlement date through
the estimated date of the first payment, 5 percent was used to approximate the company�s average cost of financing.

DWR Contract

The DWR commenced an arbitration proceeding in February 2004 against Sempra Generation with respect to the
contract under which Sempra Generation sells electricity to the DWR. The DWR disputed a portion of Sempra

Generation's billings and its manner of delivering electricity, and sought rescission of the contract, which expires by
its terms in 2011.

The arbitration panel issued its decision in April 2006, and declined to rescind the contract and ruled against the DWR
on its most significant claims, but did rule in favor of the DWR on certain contractual issues. Sempra Generation

recorded an additional $25 million pretax charge in the first quarter of 2006 in addition to its existing reserve of $48
million. The arbitration panel's ruling is final and binding upon both the DWR and Sempra Generation with respect to

the issues that were the subject of the arbitration. The $73 million was paid in the second quarter of 2006.

In February 2006, the DWR commenced additional arbitration against Sempra Generation relating to the manner in
which Sempra Generation schedules its Mexicali plant. The DWR seeks $100 million in damages and an order

terminating the contract. If not otherwise resolved, an arbitration hearing is scheduled for mid-2007.

In 2002, Sempra Generation and the DWR commenced litigation in a state civil action in which the DWR sought to
void its contract with Sempra Generation, seeking damages, injunctive and declaratory relief and $100 million in

punitive damages, alleging that the company misrepresented its intention and ability to construct a temporary phase of
one power project and, alternatively, breached its contract by failure to construct and deliver power from that phase.
Although Sempra Generation was initially awarded summary judgment on all claims, in June 2005, the California

Court of Appeal reversed the summary judgment decision, concluding that the contract language was ambiguous and
presented triable issues of material fact that must be addressed by further evidence and proceedings. The case was

remanded to the trial court. In January 2007, the DWR added additional claims for fraud and breach of contract. The
company believes that the DWR's claims must be arbitrated, and has appealed the trial court's denial of its motion to

compel arbitration to the California Court of Appeal.
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The California Energy Oversight Board, the CPUC and others filed petitions appealing 2003 FERC orders upholding
the DWR's contracts with Sempra Generation and other power suppliers under the Mobile-Sierra doctrine's "public

interest" standard of review. In December 2006, the U.S. Court of Appeals for the Ninth Circuit (Ninth Circuit Court
of Appeals) granted the appeals and remanded the cases back to the FERC for additional proceedings consistent with
the court's rulings. In particular, the court instructed the FERC to reconsider the appropriate standard to apply in its

review of the contracts, and consider applying a more rigorous review upon remand. The company is seeking
additional appellate review of this decision with the United States Supreme Court.

Other Natural Gas Cases

In November 2005, the California Attorney General and the CPUC filed a lawsuit in the San Diego County Superior
Court alleging that Sempra Energy and the Sempra Utilities intentionally misled the
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CPUC in a 1998 application that resulted in SDG&E curtailing natural gas service to electric generators and others. In
September 2006, the parties settled the case whereby the Sempra Utilities agreed to pay $2 million for attorneys' fees

and costs to the California Attorney General, Sempra Energy gave SDG&E an option to purchase the El Dorado
power plant in 2011 for net book value (subject to FERC approval) and Sempra Energy agreed to pay approximately
$5.7 million to SDG&E electricity customers over a two-year period beginning in 2009. The decisions by SDG&E

and the CPUC as to whether the option should be exercised are expected to be made in 2007. The company recorded
after-tax expense of $4 million in 2006 to reflect these settlement costs.

In April 2003, Sierra Pacific Resources and its utility subsidiary Nevada Power filed a lawsuit in the U.S. District
Court in Nevada against major natural gas suppliers, including Sempra Energy, the Sempra Utilities and Sempra
Commodities, seeking recovery of damages alleged to aggregate in excess of $150 million (before trebling). The
lawsuit alleged a conspiracy to eliminate competition, prevent the construction of natural gas pipelines to serve

Nevada and other Western states, and to manipulate natural gas pipeline capacity and supply and the data provided to
price indices, as well as breach of contract. The U.S. District Court dismissed the case in November 2004, determining

that the FERC had exclusive jurisdiction to resolve the claims. After oral argument in February 2007, the Ninth
Circuit Court of Appeals took plaintiffs' appeal under submission.

Apart from the claims settled in connection with the Continental Forge settlement, there remain pending 13 state
antitrust actions that have been coordinated in San Diego Superior Court against Sempra Energy, the Sempra Utilities

and Sempra Commodities and other, unrelated energy companies, alleging that energy prices were unlawfully
manipulated by the reporting of artificially inflated natural gas prices to trade publications and by entering into wash

trades and churning transactions. The plaintiffs suing the company claim that all of the defendants' actions have
damaged them in the amount of $357 million before trebling. In June 2005, the court denied the defendants' motion to

dismiss on federal preemption and filed rate doctrine grounds. No trial date has been scheduled for these actions.

Pending in federal court are five cases against Sempra Energy, Sempra Commodities, the Sempra Utilities and various
other companies, which make similar allegations to those in the state proceedings, four of which also include

conspiracy allegations similar to those made in the Continental Forge litigation. The Federal District Court dismissed
four of these actions as preempted under federal law. The remaining case, which includes conspiracy allegations, has
been stayed. In February 2007, the Ninth Circuit Court of Appeals heard oral argument and took plaintiffs' appeals

under submission.

Electricity Cases

Various antitrust lawsuits, which seek class-action certification, allege that numerous entities, including Sempra
Energy and certain subsidiaries (SDG&E, Sempra Commodities and Sempra Generation, depending on the lawsuit),

that participated in the wholesale electricity markets unlawfully manipulated those markets. Collectively, these
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lawsuits allege damages against all defendants (including Sempra Energy and its named subsidiaries) in an aggregate
amount in excess of $16 billion (before trebling). In January 2003, the federal court dismissed one of these lawsuits,

filed by the Snohomish County, Washington Public Utility District, on the grounds that the claims were subject to the
filed rate doctrine and preempted by the Federal Power Act. In September 2004, the Ninth Circuit Court of Appeals
affirmed the district court's ruling and in June 2005, the U.S. Supreme Court declined to review the decision. The
company believes that this decision serves as a precedent for the dismissal of all other lawsuits against the Sempra

Energy companies claiming manipulation of the electricity markets.

In October 2005, on the basis of federal preemption and Filed Rate grounds, the San Diego Superior Court dismissed
with prejudice consolidated cases that claimed that energy companies, such as the
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Sempra Energy companies, manipulated the electricity markets. On February 26, 2007, the California Court of Appeal
affirmed the dismissals.

In May and June 2004, two similar lawsuits were filed in Washington and Oregon U.S. District Courts. These cases
were transferred to the San Diego U.S. District Court and dismissed in February 2005. After oral argument on April

10, 2007, the Ninth Circuit Court of Appeals took plaintiffs' appeals under submission.

In November 2006, the San Diego U.S. District Court dismissed a lawsuit filed by the California Attorney General in
November 2005 against Sempra Commodities alleging illegal market-gaming activities during the California energy
crisis and claiming unspecified civil penalties and damages. The court ruled that only the FERC has the authority to

regulate wholesale energy markets. The court also declined to remand the case to state court. The FERC has
previously investigated and entered into settlements with numerous energy trading companies, including Sempra

Commodities, regarding similar allegations. The California Attorney General has appealed the dismissal.

FERC Refund Proceedings

The FERC is investigating prices charged to buyers in the California Power Exchange (PX) and ISO markets by
various electric suppliers. In December 2002, a FERC Administrative Law Judge (ALJ) issued preliminary findings

indicating that the PX and ISO owe power suppliers $1.2 billion for the October 2, 2000 through June 20, 2001 period
(the $3.0 billion that the California PX and ISO still owe energy companies less $1.8 billion that the energy companies
charged California customers in excess of the preliminarily determined competitive market clearing prices). In March

2003, the FERC adopted its ALJ's findings, but changed the calculation of the refund by basing it on a different
estimate of natural gas prices, which would increase the refund obligations from $1.8 billion to more than $3 billion

for the same time period.

Various parties appealed the FERC's order to the Ninth Circuit Court of Appeals. In August 2006, the Court of
Appeals held that the FERC had properly established October 2, 2000 through June 20, 2001 as the refund period and

had properly excluded certain bilateral transactions between sellers and the DWR from the refund proceedings.
However, the court also held that the FERC erred in excluding certain multi-day transactions from the refund

proceedings. Finally, while the court upheld the FERC's decision not to extend the refund proceedings to the summer
period (prior to October 2, 2000), it found that the FERC had erred in not considering other remedies, such as

disgorgement of profits, for tariff violations that are alleged to have occurred prior to October 2, 2000. The Court of
Appeals remanded the matter to the FERC for further proceedings.
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Sempra Commodities previously established reserves for its estimated refund liability that were adjusted during 2004
and 2005 to reflect, among other things, the estimated effect of the FERC's revision of the benchmark prices it will use

to calculate refunds, and Sempra Generation recorded its share of the 2004 and 2005 amounts related to its
transactions with Sempra Commodities.

SDG&E has been awarded $159 million through April 30, 2007, in settlement of certain claims against electricity
suppliers related to the 2000 - 2001 California energy crisis. The net proceeds of these settlements are for the benefit
of ratepayers and for the payment of third party fees associated with the recovery of these claims. Of that amount, all
monies have been received by SDG&E except for $18 million related to settlements filed in March and April of 2007

and which are pending FERC approval.

In a separate complaint filed with the FERC in 2002, the California Attorney General challenged the FERC's authority
to establish a market-based rate regime, and further contended that, even if such a
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regime were valid, electricity sellers had failed to comply with the FERC's quarterly reporting requirements. The
Attorney General requested that the FERC order refunds from suppliers. The FERC dismissed the complaint and

instead ordered sellers to restate their reports. After an appeal by the California Attorney General, the Ninth Circuit
Court of Appeals upheld the FERC's authority to establish a market-based rate regime, but ordered remand of the case

to the FERC for further proceedings, stating that failure to file transaction-specific quarterly reports gave the FERC
authority to order refunds with respect to jurisdictional sellers. In December 2006, a group of sellers petitioned the
United States Supreme Court to review the Ninth Circuit Court of Appeals' decision. It is possible that the FERC

could order refunds or disgorgement of profits for periods in addition to those covered by its prior refund orders and
substantially increase the refunds that ultimately may be required to be paid by Sempra Commodities and other power

suppliers.

At March 31, 2007, Sempra Commodities is owed approximately $100 million from energy sales made in 2000 and
2001 through the ISO and the PX markets. The collection of these receivables depends on several factors, including

the FERC refund case. The company believes adequate reserves have been recorded.

FERC Manipulation Investigation

The FERC is separately investigating whether there was manipulation of short-term energy markets in the western
United States that would constitute violations of applicable tariffs and warrant disgorgement of associated profits. In
this proceeding, the FERC's authority is not confined to the periods relevant to the refund proceeding. In May 2002,

the FERC ordered all energy companies engaged in electric energy trading activities to state whether they had
engaged in various specific trading activities in violation of the PX and ISO tariffs.

In June 2003, the FERC issued several orders requiring various entities to show cause why they should not be found to
have violated California ISO and PX tariffs. The FERC directed a number of entities, including Sempra Commodities,

to show cause why they should not disgorge profits from certain transactions between January 1, 2000 and June 20,
2001 that are asserted to have constituted gaming and/or anomalous market behavior under the California ISO and/or
PX tariffs. In October 2003, Sempra Commodities agreed to pay $7.2 million in full resolution of these investigations.

That liability was recorded as of December 31, 2003. The Sempra Commodities settlement was approved by the
FERC in August 2004. Certain California parties have sought rehearing on this order and the FERC has not yet

responded.

Other Litigation
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The company and several subsidiaries, along with three oil and natural gas companies, the City of Beverly Hills and
the Beverly Hills Unified School District, are defendants in a toxic tort lawsuit filed in Los Angeles County Superior

Court by approximately 1,000 plaintiffs claiming that various emissions resulted in cancer or fear of cancer. The
company has submitted the case to its insurers, who have reserved their rights with respect to coverage. In November

2006, the court granted the defendants' summary judgment motions based on lack of medical causation for the 12
initial plaintiffs scheduled to go to trial first. The court also granted the company's separate summary judgment motion

on punitive damages. Plaintiffs filed a notice of appeal on March 29, 2007. The court has stayed the case as to the
remaining plaintiffs pending the appeal.   

In 1998, Sempra Energy and the Sempra Utilities converted their traditional pension plans (other than the SoCalGas
union employee plan) to cash balance plans. In July 2005, a lawsuit was filed against SoCalGas in the U.S. District

Court for the Central District of California alleging that the conversion unlawfully
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discriminated against older employees and failed to provide required disclosure of a reduction in benefits. In October
2005, the court dismissed three of the four causes of action and, in March 2006, dismissed the remaining cause of

action. The plaintiffs have appealed the court's ruling.

Argentine Investments

A decision is expected in mid-2007 on Sempra Pipelines & Storage's arbitration proceedings under the 1994 Bilateral
Investment Treaty between the United States and Argentina for recovery of the diminution of the value of Sempra
Pipelines & Storage's investments that has resulted from Argentine governmental actions. Additional information
regarding this investment is provided in Note 3 of the Notes to Consolidated Financial Statements in the Annual

Report.

Environmental Matters

SoCalGas increased its environmental-related liabilities in the first quarter of 2007 by $18 million, $16 million of
which is expected to be recoverable through rates, to reflect a change in estimate of expected cleanup costs at a former

manufactured-gas plant site. Expected cleanup costs have risen due to increasingly stringent regulations by the
California Department of Toxic Substances Control and due to technical challenges involved in excavating and

removing contaminated soil while keeping existing businesses open.

Nuclear Insurance

SDG&E and the other owners of SONGS have insurance to respond to nuclear liability claims related to SONGS. The
insurance provides coverage of $300 million, the maximum amount available. In addition, the Price-Anderson Act

provides for up to $10.5 billion of secondary financial protection. Should any of the licensed/commercial reactors in
the United States experience a nuclear liability loss which exceeds the $300 million insurance limit, all utilities

owning nuclear reactors could be assessed to provide the secondary financial protection. SDG&E's total share would
be up to $40 million, subject to an annual maximum assessment of $6 million, unless a default were to occur by any
other SONGS owner. In the event the secondary financial protection limit were insufficient to cover the liability loss,

SDG&E could be subject to an additional assessment.  

SDG&E and the other owners of SONGS have $2.75 billion of nuclear property, decontamination and debris removal
insurance and up to $490 million for outage expenses and replacement power costs incurred because of accidental
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property damage. This coverage is limited to $3.5 million per week for the first 52 weeks and $2.8 million per week
for up to 110 additional weeks, after a waiting period of 12 weeks. The insurance is provided through a mutual
insurance company, through which insured members are subject to retrospective premium assessments (up to

$8.14 million in SDG&E's case).

The nuclear liability and property insurance programs subscribed to by members of the nuclear power generating
industry include industry aggregate limits for non-certified acts (as defined by the Terrorism Risk Insurance Act) of

terrorism-related SONGS losses, including replacement power costs. There are industry aggregate limits of $300
million for liability claims and $3.24 billion for property claims, including replacement power costs, for non-certified
acts of terrorism. These limits are the maximum amount to be paid to members who sustain losses or damages from

these non-certified terrorist acts. For certified acts of terrorism, the individual policy limits stated above apply.
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NOTE 10.  SEGMENT INFORMATION

The company is a holding company, whose subsidiaries are primarily engaged in the energy business. It has five
separately managed reportable segments (SoCalGas, SDG&E, Sempra Commodities, Sempra Generation and Sempra

Pipelines & Storage), which are described in the Annual Report. The �all other� amounts consist primarily of parent
organizations and Sempra LNG.

The accounting policies of the segments are described in the Notes to Consolidated Financial Statements in the
Annual Report. Segment performance is evaluated by management based on reported net income. Sempra Utility

transactions are based on rates set by the CPUC and the FERC.

The operations that were discontinued in the first half of 2006, as discussed in Note 4, were in the Sempra Generation
segment, with the exception of Bangor Gas and Frontier Energy, which were in the Sempra Pipelines & Storage

segment. The following tables exclude amounts from discontinued operations, unless otherwise noted.
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Three months ended March 31,
(Dollars in millions) 2007 2006
OPERATING REVENUES

SoCalGas $ 1,368 45 % $ 1,425 43 %
SDG&E 709 24 722 22
Sempra Commodities 512 17 780 23
Sempra Generation 397 13 396 12
Sempra Pipelines & Storage 77 3 76 2
Adjustments and eliminations (42 ) (1 ) (25 ) (1 )
Intersegment revenues (17 ) (1 ) (38 ) (1 )

Total $ 3,004 100 % $ 3,336 100 %
INTEREST EXPENSE

SoCalGas $ 18 $ 18
SDG&E 24 22
Sempra Commodities 7 17
Sempra Generation 4 8
Sempra Pipelines & Storage 5 4
All other 56 54
Intercompany eliminations (44 ) (27 )

Total $ 70 $ 96
INTEREST INCOME

SoCalGas $ 6 $ 3
SDG&E 1 4
Sempra Commodities 5 1
Sempra Generation 11 2
Sempra Pipelines & Storage 4 4
All other 43 27
Intercompany eliminations (44 ) (27 )

Total $ 26 $ 14
DEPRECIATION AND
AMORTIZATION

SoCalGas $ 69 41 % $ 66 42 %
SDG&E 75 44 67 43
Sempra Commodities 7 4 7 4
Sempra Generation 12 7 11 7
Sempra Pipelines & Storage 3 2 3 2
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All other 3 2 3 2
Total $ 169 100 % $ 157 100 %

INCOME TAX EXPENSE
(BENEFIT)

SoCalGas $ 39 $ 37
SDG&E 38 35
Sempra Commodities 4 62
Sempra Generation 39 25
Sempra Pipelines & Storage (1 ) 3
All other (56 ) (54 )

Total $ 63 $ 108
EQUITY IN EARNINGS (LOSSES)
OF

UNCONSOLIDATED
SUBSIDARIES
Earnings (losses) recorded before
tax:

Sempra Generation $ (1 ) $ 1
All other (5 ) (5 )

Total $ (6 ) $ (4 )
Earnings recorded net of tax:

Sempra Pipelines & Storage $ 12 $ 10
Sempra Commodities 46 --

Total $ 58 $ 10
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Three months ended March 31,
(Dollars in millions) 2007 2006
NET INCOME

SoCalGas* $ 55 24 % $ 49 19 %
SDG&E* 62 27 47 18
Sempra Commodities 71 31 116 46
Sempra Generation 54 24 41 16
Sempra Pipelines & Storage 16 7 11 4
Discontinued operations 1 -- 21 8
All other (31 ) (13 ) (30 ) (11 )

Total $ 228 100 % $ 255 100 %
CAPITAL EXPENDITURES

SoCalGas $ 86 20 % $ 97 23 %
SDG&E 157 37 583 141
Sempra Commodities 9 2 6 1
Sempra Generation 1 -- 29 7
Sempra Pipelines & Storage 79 19 16 4
All other 91 22 151 36
Intercompany eliminations -- -- (467 ) (112 )

Total $ 423 100 % $ 415 100 %

March 31, December 31,
(Dollars in millions) 2007 2006
ASSETS

SoCalGas $ 6,436 23 % $ 6,359 22 %
SDG&E 7,757 28 7,795 27
Sempra Commodities 8,646 31 9,881 34
Sempra Generation 2,428 9 2,416 8
Sempra Pipelines & Storage 2,142 7 2,215 8
Discontinued operations 60 -- 62 --
All other 2,256 8 1,922 7
Intersegment receivables (1,701 ) (6 ) (1,701 ) (6 )

Total $ 28,024 100 % $ 28,949 100 %
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INVESTMENTS IN EQUITY-METHOD INVESTEES
Sempra Generation $ 210 $ 212
Sempra Pipelines & Storage 610 604
All other 70 78

Total $ 890 $ 894

*after preferred dividends
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ITEM 2.

MANAGEMENT'S DISCUSSION AND ANALYSIS OF

FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion should be read in conjunction with the financial statements contained in this Form 10-Q and
"Management's Discussion and Analysis of Financial Condition and Results of Operations" and "Risk Factors"

contained in the company's 2006 Annual Report on Form 10-K (Annual Report).

OVERVIEW

Sempra Energy is a Fortune 500 energy services holding company. Its business units provide electric, natural gas and
other energy products and services to its customers. Operations are divided into the Sempra Utilities and Sempra

Global. The Sempra Utilities include Southern California Gas Company (SoCalGas) and San Diego Gas & Electric
Company (SDG&E), which serve consumers from California's Central Valley to the Mexican border. Sempra Global

is a holding company for most of the subsidiaries of Sempra Energy that are not subject to California utility
regulation.  Sempra Global's principal subsidiaries provide the following energy-related products and services:

•

Sempra Commodities is primarily a wholesale and retail trader of physical and financial products, including natural
gas, power, petroleum and petroleum products and other commodities; and also is a trader and wholesaler of base

metals;

•

Sempra Generation owns and operates power plants;

•

Sempra LNG is developing receipt terminals for the importation of liquefied natural gas (LNG) and has an agreement
to supply natural gas to Mexico's government-owned electric utility; and
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•

Sempra Pipelines & Storage develops and owns natural gas pipelines and storage facilities in the United States and
Mexico, and holds interests in companies that provide natural gas or electricity services in Argentina, Chile, Mexico

and Peru. In 2006, the company decided to sell its interests in the Argentine utilities, as discussed in Note 3 of the
Notes to Consolidated Financial Statements in the Annual Report.

RESULTS OF OPERATIONS

Net income decreased $27 million (11%) to $228 million for the three months ended March 31, 2007, compared to the
corresponding period of 2006, primarily resulting from a $45 million decrease in net income of Sempra Commodities,
offset by improved results at the Sempra Utilities, Sempra Generation and Sempra Pipelines & Storage, as discussed

in "Business Unit Results" below.
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Net Income (Loss) by Business Unit

Three months ended March 31,
(Dollars in millions) 2007 2006
Sempra Utilities

Southern California Gas Company * $ 55 24 % $ 49 19 %
San Diego Gas & Electric Company * 62 27 47 18
Total Sempra Utilities 117 51 96 37

Sempra Global
Sempra Commodities 71 31 116 46
Sempra Generation ** 54 24 41 16
Sempra Pipelines & Storage ** 16 7 11 4
Sempra LNG (10 ) (4 ) (5 ) (2 )
Total Sempra Global 131 58 163 64

Parent and other *** (21 ) (9 ) (25 ) (9 )
Income from continuing operations 227 100 234 92
Discontinued operations, net of income tax 1 -- 21 8
Net income $ 228 100 % $ 255 100 %

* After preferred dividends

 ** Excludes amounts now classified as discontinued operations.

*** Includes after-tax interest expense of $21 million and $28 million for the three months ended March 31, 2007 and
2006, respectively, intercompany eliminations recorded in consolidation and certain corporate costs incurred at

Sempra Global.

As a result of the 2006 sale of the majority of its investments in tax-advantaged limited partnerships, as discussed in
Note 3 of the Notes to Consolidated Financial Statements in the Annual Report, the company's Sempra Financial

business unit, previously shown separately, is now included in Parent and Other in all periods presented.

Sempra Utilities Revenues and Cost of Sales
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During the three months ended March 31, 2007, natural gas revenues decreased compared to the corresponding period
in 2006 as a result of lower costs of natural gas. Electric revenues decreased for the three months ended March 31,

2007 compared to the corresponding period in 2006, primarily due to decreased costs that are passed through to
customers, offset by increased authorized revenues at San Onofre Nuclear Generating Station (SONGS).

Under the current regulatory framework, the cost of natural gas purchased for customers and the variations in that cost
are passed through to customers on a substantially concurrent basis. However, SoCalGas' gas cost incentive

mechanism (GCIM) and SDG&E's natural gas procurement performance-based regulation mechanism allow the
Sempra Utilities to share in the savings or costs from buying natural gas for customers below or above market-based

monthly benchmarks. Further discussion is provided in Notes 1 and 14 of the Notes to Consolidated Financial
Statements in the Annual Report.

The tables below summarize the natural gas and electric volumes and revenues by customer class for the three month
periods ended March 31.
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Natural Gas Sales, Transportation and Exchange

(Volumes in billion cubic feet, dollars in millions)

         Transportation
        Natural Gas Sales          and Exchange           Total
Volumes Revenue Volumes Revenue Volumes Revenue

2007:
Residential 104 $ 1,125 -- $ 2 104 $ 1,127
Commercial and
industrial

37 354 69 41 106 395

Electric generation
plants

-- -- 43 20 43 20

Wholesale -- -- 8 3 8 3
141 $ 1,479 120 $ 66 261 1,545

Balancing accounts and
other

47

Total $ 1,592

2006:
Residential 104 $ 1,256 1 $ 2 105 $ 1,258
Commercial and
industrial

37 409 71 49 108 458

Electric generation
plants

-- 1 43 22 43 23

Wholesale -- -- 7 2 7 2
141 $ 1,666 122 $ 75 263 1,741

Balancing accounts and
other

(87 )

Total $ 1,654

Electric Distribution and Transmission

(Volumes in millions of kilowatt-hours, dollars in millions)

2007 2006
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Volumes Revenue Volumes Revenue
Residential 1,960 $ 249 1,882 $ 197
Commercial 1,683 185 1,607 142
Industrial 522 48 527 35
Direct access 778 28 898 34
Street and highway lighting 25 3 27 3

4,968 513 4,941 411
Balancing accounts and other (46 ) 63
Total $ 467 $ 474

Although commodity costs associated with long-term contracts allocated to SDG&E from the Department of Water
Resources (DWR) (and the revenues to recover those costs) are not included in the Statements of Consolidated

Income, the associated volumes and distribution revenues are included in the above table.

Sempra Global and Parent Operating Revenues

Sempra Global and Parent operating revenues decreased by $263 million (22%) in the three months ended March 31,
2007 to $945 million. The decrease reflects decreased trading activity at Sempra Commodities, primarily as a result of

decreased volatility in the natural gas and power markets, and of natural gas and oil inventories and storage and
transportation capacity contracts not being marked to market while the corresponding hedges qualify as derivative

instruments and are marked to market. The decrease was partially offset by higher revenues from Sempra Generation's
merchant customers.
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Sempra Global and Parent Cost of Natural Gas, Electric Fuel and Purchased Power

Sempra Global and Parent cost of natural gas, electric fuel and purchased power increased by $38 million (13%) in the
three months ended March 31, 2007 to $336 million. The increase was primarily due to higher costs associated with

power deliveries to merchant customers at Sempra Generation.

Sempra Global and Parent Other Cost of Sales

Sempra Global and Parent other cost of sales decreased by $57 million (15%) in the three months ended March 31,
2007 to $319 million. The decrease was primarily due to lower costs associated with the decreased operating revenues

noted above for Sempra Commodities.  

Other Operating Expenses

Other operating expenses decreased by $43 million (6%) in the three months ended March 31, 2007 to $633 million.
The decrease was primarily due to a decrease in expenses at Sempra Commodities attributable to the lower revenues
noted above. In addition, the decrease was due to additional litigation reserves recorded in 2006 as a result of a DWR

arbitration decision.

Interest Income

Interest income increased by $12 million (86%) for the three months ended March 31, 2007 to $26 million. The
increase in the three months ended March 31, 2007 was due primarily to an increase in short-term investments, which

are included in Cash and Cash Equivalents on the Consolidated Balance Sheets.

Interest Expense

Interest expense decreased by $26 million (27%) for the three months ended March 31, 2007 to $70 million. The
decrease in 2007 was due to higher capitalized interest at Sempra LNG and lower interest expense on short-term debt.
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Income Taxes

Income tax expense was $63 million and $108 million for the three months ended March 31, 2007 and 2006,
respectively, and the effective income tax rates were 27 percent and 33 percent, respectively.

The decrease in expense for the three months ended March 31, 2007 was due primarily to lower pretax income and a
lower effective tax rate in 2007. The decrease in effective tax rate was primarily due to the regulatory treatment for

certain capital expenditures that are expensed for income tax purposes at SDG&E.

Equity in Earnings of Certain Unconsolidated Subsidiaries

In February 2007, Sempra Commodities sold its interests in an equity-method investment, along with a related
cost-basis investment, receiving cash and a 12.7-percent interest in a newly formed entity. The after-tax gain on this

transaction, recorded in Equity in Earnings of Certain Unconsolidated Subsidiaries, was $30 million.
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Discontinued Operations

Discontinued operations decreased by $20 million (95%) in the three months ended March 31, 2007, primarily due to
an income tax benefit in 2006 related to the excess of income tax basis of the Energy Services and Facilities

Management businesses over the basis for financial statement purposes. Along with the Twin Oaks power plant, these
businesses were sold during the second quarter of 2006.

In July 2006, Sempra Generation sold Sempra Energy Production Company (SEPCO), its exploration and production
subsidiary.

Note 4 of the Notes to Condensed Consolidated Financial Statements provides further details on these discontinued
operations.

Net Income

Business Unit Results

Southern California Gas Company

Net income for SoCalGas increased by $6 million (12%) to $55 million for the three months ended March 31, 2007
due primarily to higher authorized base margins in 2007.

San Diego Gas & Electric Company

Net income increased by $15 million (32%) to $62 million for the three months ended March 31, 2007. The increase
is primarily due to higher earnings from electric generation, including the Palomar generating plant, which

commenced commercial operations in the second quarter of 2006, and SONGS.
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Sempra Commodities

Sempra Commodities' net income decreased by $45 million (39%) to $71 million for the three months ended March
31, 2007 due to lower margins in natural gas and power, offset by increased margins for metals, as detailed below.

The decrease was the result of natural gas and oil inventories, and of storage and transportation capacity contracts not
being marked to market while the corresponding hedges qualify as derivative instruments and are marked to market,

as well as decreased volatility in the U.S. natural gas and power markets and lower natural gas volumes. Earnings
variability will continue in future periods as a result of these factors. The decrease was offset by the net income impact
of $18 million from a gain on the sale of investments. Margin, summarized below by geographical region and product

line, consists of net revenues less related costs (primarily brokerage, transportation and storage) plus or minus net
interest income/expense, and is used by management in evaluating its geographical and product line performance.
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Three months ended March 31,
Margin (Dollars in millions) 2007 2006
Geographical:

North America $ 104 62 % $ 359 98 %
Europe and Asia 63 38 6 2

$ 167 100 % $ 365 100 %
Product Line:

Natural gas $ (56 ) (33 )% $ 179 49 %
Power 82 49 101 28
Oil - crude and products 57 34 53 15
Metals 60 36 27 7
Other 24 14 5 1

$ 167 100 % $ 365 100 %

For the three months ended March 31, 2007 and 2006, other includes synthetic fuels credit operations of $27 million
and $20 million, respectively, which contributed $9 million and $6 million to net income for the same periods,

respectively.

A summary of Sempra Commodities' unrealized revenues for trading activities follows:

Three months ended March 31,
(Dollars in millions) 2007 2006
Balance at January 1 $ 1,913 $ 1,488
Additions 601 858
Realized (1,630 ) (1,103 )
SFAS 157 cumulative effect * 19 --
Balance at March 31 $ 903 $ 1,243

* Notes 2 and 7 of the Notes to Condensed Consolidated Financial Statements provide additional information on
SFAS 157.
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The estimated fair values as of March 31, 2007, and the scheduled maturities related to the unrealized revenues are
(dollars in millions):

Fair Market Scheduled Maturity (in months)
Source of fair value Value 0-12 13-24 25-36 >36
Over-the-counter (OTC)

fair value of
forwards, swaps
and options * $ 854 $ 369 $ 340 $ 2 $ 143

Exchange contracts ** 49 203 (134 ) 75 (95 )
Total $ 903 $ 572 $ 206 $ 77 $ 48

*   The present value of unrealized revenue to be received from outstanding OTC contracts.

** Cash received (paid) associated with open exchange contracts.

Sempra Commodities' Value at Risk (VaR) amounts are described in Item 3 herein.

Sempra Generation

Sempra Generation's net income increased by $13 million (32%) to $54 million for the three months ended March 31,
2007, primarily from a favorable change of $8 million in mark-to-market earnings on long-term forward contracts

with Sempra Commodities for the sale of power during 2007 to 2012 and $5 million of higher interest income. During
the three months ended March 31, 2006, Sempra Generation recorded $15 million of litigation reserves primarily as a
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result of the April 2006 DWR arbitration decision, offset by earnings related to the construction of the Palomar
generating plant for SDG&E. The DWR arbitration decision is discussed in Note 9 of the Notes to Condensed

Consolidated Financial Statements herein.

Sempra Pipelines & Storage

Net income for Sempra Pipelines & Storage increased by $5 million (45%) to $16 million for the three months ended
March 31, 2007, primarily due to lower income tax expense and improved results from distribution investments in

Peru and Mexico.

Sempra LNG

The net loss for Sempra LNG increased by $5 million (100%) to $10 million for the three months ended March 31,
2007, primarily due to a $4 million mark-to-market loss related to a natural gas marketing agreement with Sempra

Commodities.

CAPITAL RESOURCES AND LIQUIDITY  

A substantial portion of the funding of the company's capital expenditures and its ability to pay dividends is dependent
on the relatively stable pattern of earnings provided by the Sempra Utilities and Sempra Generation's long-term power

sale contracts. As discussed below, in order to fund a significant capital expenditures program, SDG&E is not
expected to pay common dividends to Sempra Energy over the next few years. The availability of capital for other

business operations is also greatly affected by Sempra Commodities' liquidity and margin requirements, which
fluctuate substantially and, to a lesser extent, the margin requirements at Sempra Generation. The company's

expansion also requires the issuance of securities from time to time.  

At March 31, 2007, the company had $1.7 billion in unrestricted cash and $6.3 billion in available unused, committed
lines of credit to provide liquidity and support commercial paper. Of these lines, $8 million supported variable-rate

debt.
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The company's credit agreements are discussed more fully in Note 6 of the Notes to Condensed Consolidated
Financial Statements.

Management believes that these amounts and cash flows from operations and security issuances, combined with
current cash balances, will be adequate to finance capital expenditures and meet liquidity requirements and to fund

shareholder dividends, any new business acquisitions or start-ups, and other commitments. If cash flows from
operations were to be significantly reduced or the company were to be unable to raise funds under acceptable terms,

neither of which is considered likely, the company would be required to reduce non-utility capital expenditures,
trading operations and/or investments in new businesses. Management continues to regularly monitor the company's

ability to finance the needs of its operating and investing activities in a manner consistent with its intention to
maintain strong, investment-quality credit ratings.

At the Sempra Utilities, cash flows from operations, security issuances and/or capital contributions by Sempra Energy
are expected to continue to be adequate to meet utility capital expenditure requirements. As a result of SDG&E's
projected capital expenditure program, dividends to Sempra Energy have been suspended to increase SDG&E's

equity, and the level of future common dividends may be affected during periods of increased capital expenditures. In
connection with the purchase of the Palomar generating plant in the first quarter of 2006, the company made a capital

contribution of $200 million to SDG&E.  
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Sempra Commodities provides or requires cash as the level of its net trading assets fluctuates with prices, volumes,
margin requirements (which are substantially affected by commodity price fluctuations and are dependent on credit

ratings) and the length of its various trading positions. At March 31, 2007, Sempra Commodities' intercompany
borrowings were $129 million, down from $376 million at December 31, 2006. Sempra Commodities' external debt
was $122 million and $201 million at March 31, 2007 and December 31, 2006, respectively. Company management

continuously monitors the level of Sempra Commodities' cash requirements in light of the company's overall liquidity.

Sempra Generation's projects have been financed through a combination of operating cash flow, project financing,
funds from the company and external borrowings. Its 2006 asset sales provided funds to assist in financing company

projects.

Sempra Generation's long-term power sale contracts typically contain collateral requirements. The collateral
arrangements provide for Sempra Generation and/or the counterparty to post cash, guarantees or letters of credit to the
other party for exposure in excess of established thresholds. Sempra Generation may be required to provide collateral
when market price movements adversely affect the counterparty's cost of replacement energy supplies were Sempra

Generation to fail to deliver the contracted amounts. As of March 31, 2007, there were no outstanding collateral
requirements under these contracts.

Sempra Pipelines & Storage is expected to require funding from the company or external sources, or both, to continue
the expansion of its existing natural gas operations in Mexico, its Liberty Gas Storage facility and other natural gas
storage projects, its participation in the development of Rockies Express Pipeline (REX), a natural gas pipeline, and
its planned development of pipelines to serve Sempra LNG facilities being developed in Baja California, Mexico;
Louisiana and Texas. The planned sale of interests in Argentina is expected to provide cash for company projects.

Sempra LNG will require funding for its development of LNG receiving facilities. While Sempra LNG's $1.25 billion
credit facility and other Sempra Energy sources are expected to be adequate for these requirements, the company may
decide to use project financing if management determines its use to be advantageous. As the projects currently under

construction are put in service, Sempra LNG is expected to provide operating cash flow for further development.

CASH FLOWS FROM OPERATING ACTIVITIES

Net cash provided by operating activities increased by $528 million (62%) to $1.4 billion for 2007. The change was
primarily due to a $959 million higher decrease in net trading assets in 2007, offset by a $163 million higher decrease

in accounts payable in 2007, a $113 million decrease in income from continuing operations (adjusted for non-cash
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items), a $95 million lower increase in overcollected regulatory balancing accounts in 2007 and a return of collateral
requirements of $83 million at a discontinued operation in 2006.

For the three months ended March 31, 2007, the company made contributions of $7 million and $12 million to the
pension and other postretirement benefit plans, respectively.

CASH FLOWS FROM INVESTING ACTIVITIES

Net cash used in investing activities decreased by $105 million (21%) to $400 million for 2007. The change was
primarily attributable to $98 million higher investments in 2006, primarily related to the REX project at Sempra

Pipelines & Storage, and $10 million higher proceeds from sale of assets from continuing operations in 2007.
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The company expects to make capital expenditures and investments of $2.1 billion in 2007. Significant capital
expenditures and investments are expected to include $1.1 billion for Sempra Utility plant improvements and $1.0
billion of capital expenditures at its other subsidiaries, including the development of LNG facilities and natural gas

pipelines. These expenditures and investments are expected to be financed by cash flows from operations and security
issuances.

CASH FLOWS FROM FINANCING ACTIVITIES

Net cash used in financing activities decreased by $224 million (48%) to $245 million for 2007. The change was
primarily due to a $218 million decrease in payments on short-term borrowings in 2007.

COMMITMENTS

At March 31, 2007, there were no significant changes to the commitments that were disclosed in the Annual Report,
except for increases of $81 million related to construction commitments at Sempra Pipelines & Storage, $129 million
and $44 million, respectively, related to a new power purchase contract and the increase in present value of estimated
liabilities for SONGS decommissioning costs at SDG&E and $288 million and $18 million, respectively, related to

new natural gas contracts and environmental commitments at SoCalGas. The future payments under these contractual
commitments are expected to be $420 million for 2007, $51 million for 2008 and $45 million for 2009. There are no

future payments for 2010 and 2011, but $44 million thereafter.

FACTORS INFLUENCING FUTURE PERFORMANCE

The Sempra Utilities' operations and Sempra Generation's long-term contracts generally provide relatively stable
earnings and liquidity. However, for the next few years SDG&E is planning to reinvest its earnings in significant

capital expenditure projects and is not expected to pay common dividends to Sempra Energy during that time. Also,
Sempra Generation�s contract with the DWR, which provides a significant portion of Sempra Generation�s revenues,
ends in late 2011. Due to the inability to forecast with certainty future electricity prices and the cost of natural gas,
contracts entered into to replace this capacity may provide substantially lower revenue. Sempra LNG and Sempra

Pipelines & Storage are also expected to provide relatively stable earnings and liquidity upon the completion of their
construction programs, but to require substantial funding during the construction period. Also, until firm supply or

capacity contracts are in place for Sempra LNG�s Cameron regasification facility, Sempra LNG will rely on the
availability of interim LNG supplies, which may result in greater variability in revenues and earnings. Sempra
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Commodities experiences significant volatility in earnings and liquidity requirements. The company is exploring
financing and/or other options for the Sempra Commodities business, including entering into a joint venture or

partnership with a financial partner or securing a stand-alone credit rating. While the company remains committed to
the commodities business, management remains open to alternative capital structures that would enhance the growth

opportunities for this business. Notes 8 and 9 of the Notes to Condensed Consolidated Financial Statements herein and
Notes 13 through 15 of the Notes to Consolidated Financial Statements in the Annual Report also describe some of the

matters that could affect future performance.

Litigation

Note 9 of the Notes to Condensed Consolidated Financial Statements herein and Note 15 of the Notes to Consolidated
Financial Statements in the Annual Report describe litigation (primarily
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cases arising from the California energy crisis and Sempra Generation's contract with the DWR), the ultimate
resolution of which could have a material adverse effect on future performance.

Sempra Utilities

Note 8 of the Notes to Condensed Consolidated Financial Statements herein and Notes 13 and 14 of the Notes to
Consolidated Financial Statements in the Annual Report describe electric and natural gas regulation and rates, and

other pending proceedings and investigations.

Sempra Global

Investments

As discussed in "Cash Flows From Investing Activities," the company's investments will significantly impact the
company's future performance. In addition to the recent activity discussed below, information regarding these

investments is provided in "Capital Resources" herein and in "Capital Resources" and "Factors Influencing Future
Performance" in the Annual Report.

Sempra Pipelines & Storage

In April 2007, the FERC approved construction of the Rockies Express-West project, the 713-mile segment of the
Rockies Express pipeline project that extends from Weld County, Colorado, to Audrain County, Missouri.

Construction of this pipeline is expected to commence in May 2007 with an in-service target date of January 2008.

Other

As noted in Note 7 of the Notes to Consolidated Financial Statements in the Annual Report, income tax benefits from
synthetic fuels credits were partially phased out in 2006. The partial phaseout extends into 2007, the last year of the

program.
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CRITICAL ACCOUNTING POLICIES AND ESTIMATES

Certain accounting policies are viewed by management as critical because their application is the most relevant,
judgmental and/or material to the company's financial position and results of operations, and/or because they require

the use of material judgments and estimates.

The company's significant accounting policies are described in Note 1 of the Notes to Consolidated Financial
Statements in the Annual Report. Significant accounting pronouncements that have recently become effective and

have had a significant effect on the company�s accounting policies and estimates are described below.

Description Assumptions & Approach Utilized
Effect if Different
Assumptions Used

Fair Value Measurements
Statement of Financial
Accounting Standards (SFAS)
157, Fair Value Measurements,
was adopted by the company in
the first quarter of 2007.
SFAS 157 defines fair value,
establishes criteria to be
considered when measuring fair

value and expands disclosures
about fair value measurements.
SFAS 157 does not expand the
use of fair value accounting in
any new circumstances.

Under Emerging Issues Task
Force (EITF) Issue No. 02-3,
Issues Involved in Accounting
for Derivative Contracts Held
for Trading Purposes and
Contracts Involved in Energy
Trading and Risk Management
Activities (EITF 02-3), the
transaction price presumption
prohibited recognition of a
trading profit at inception of a
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derivative unless the positive
fair value of that derivative was
substantially based on quoted
prices or a valuation process
incorporating observable inputs.
For transactions that did not
meet this criterion at inception,
trading profits that had been
deferred were recognized in the
period that inputs to value the
derivative became observable or
when the contract performed.
SFAS 157 nullified this portion
of EITF 02-3. SFAS 157 also:
(1) establishes that fair value is
based on a hierarchy of inputs
into the valuation process (as
described in Note 7 of the Notes
to Condensed Consolidated
Financial Statements herein), (2)
clarifies that an issuer's credit
standing should be considered
when measuring liabilities at
fair value, (3) precludes the use
of a liquidity or block discount
when measuring instruments
traded in an actively quoted
market at fair value, and (4)
requires costs relating to
acquiring instruments carried at
fair value to be recognized as
expense when incurred.

The following assets and
liabilities are recorded at fair
value as of March 31, 2007: (1)
derivatives, (2) certain
inventories that are the hedged
item in a fair value hedge, (3)
certain trust and dedicated
assets, and (4) marketable

securities. As defined in SFAS 157, fair value is the
price that would be received to sell an
asset or paid to transfer a liability in an
orderly transaction between market
participants at the measurement date
(exit price). However, as permitted
under SFAS 157, the company utilizes a

The company's assessment of
the significance of a particular
input to the fair value
measurements requires
judgment, and may affect the
valuation of fair value assets and
liabilities and their placement
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mid-market pricing convention (the
mid-point price between bid and ask
prices) as a practical expedient for
valuing the majority of its assets and
liabilities carried at fair value. The
company utilizes market data or
assumptions that market participants
would use in pricing the asset or
liability, including assumptions about
risk and the risks inherent in the inputs
to the valuation technique. These inputs
can be readily observable, market
corroborated, or generally unobservable.
The company primarily applies the
market approach for recurring fair value
measurements and endeavors to utilize
the best available information.
Accordingly, the company utilizes
valuation techniques that maximize the
use of observable inputs and minimize
the use of unobservable inputs. The
company is able to classify fair value
balances based on the observability of
those inputs. SFAS 157 establishes a fair
value hierarchy that prioritizes the inputs
used to measure fair value. The
hierarchy gives the highest priority to
unadjusted quoted prices in active
markets for identical assets or liabilities
(level 1 measurement) and the lowest
priority to unobservable inputs (level 3
measurement). The three levels of the
fair value hierarchy defined by SFAS
157 are as follows:

Level 1 � Quoted prices are available in
active markets for identical assets or
liabilities as of the reporting date. Active
markets are those in which transactions
for the asset or liability occur in
sufficient frequency and volume to
provide pricing information on an
ongoing basis. Level 1 primarily consists
of financial instruments such as
exchange-traded derivatives and listed
equities.

within the fair value hierarchy
level. Also, for trading
contracts, the time between
inception and performance of
the contract may affect the fair
value. The determination of fair
value may, therefore, affect the
timing of recognition of
revenues and net income.

As a result of adopting SFAS
157, the transition adjustment to
beginning retained earnings was
a gain of $12 million, net of
income tax. Additional
information relating to fair value
measurement is discussed in
Notes 2 and 7 of the Notes to
Condensed Consolidated
Financial Statements herein.
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Level 2 � Pricing inputs are other than
quoted prices in active markets included
in level 1, which are either directly or
indirectly observable as of the reported
date. Level 2 includes those financial
instruments that are valued using models
or other valuation methodologies. These
models are primarily industry-standard
models that consider various
assumptions, including quoted forward
prices for commodities, time value,
volatility factors, and current market and
contractual prices for the underlying
instruments, as well as other relevant
economic measures. Substantially all of
these assumptions are observable in the
marketplace throughout the full term of
the instrument, can be derived from
observable data or are supported by
observable levels at which transactions
are executed in the marketplace.
Instruments in this category include
non-exchange-traded derivatives such as
OTC forwards, options and repurchase
agreements.

Level 3 � Pricing inputs include
significant inputs that are generally less
observable from objective sources.
These inputs may be used with internally
developed methodologies that result in
management�s best estimate of fair value.
Level 3 instruments include those that
may be more structured or otherwise
tailored to customers� needs. At each
balance sheet date, the company
performs an analysis of all instruments
subject to SFAS 157 and includes in
level 3 all of those whose fair value is
based on significant unobservable
inputs.

Income Taxes
Financial Accounting Standards
Board (FASB) Interpretation
No. (FIN) 48, Accounting for
Uncertainty in Income Taxes, an
interpretation of FASB

For a position to qualify for benefit
recognition under FIN 48, the position
must have at least a �more likely than not�
chance of being sustained (based on the
position�s technical merits) upon

Unrecognized tax benefits
involve management judgment
regarding the likelihood of the
benefit being sustained. The
final resolution of uncertain tax
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Statement No. 109 (FIN 48)
clarifies the accounting for
uncertainty in income taxes
recognized in a company's
financial statements. FIN 48
addresses how an entity should
recognize, measure, classify and
disclose in its financial
statements uncertain tax
positions that it has taken or
expects to take in an income tax
return. FIN 48 also provides
guidance on derecognition,
classification, interest and
penalties, accounting in interim
periods, disclosure and
transition.

challenge by the respective authorities.
The term �more likely than not� means a
likelihood of more than 50 percent. If the
company does not have a more likely
than not position with respect to a tax
position, then the company may not
recognize any of the potential tax benefit
associated with the position. A tax
position that meets the �more likely than
not� recognition shall initially and
subsequently be measured as the largest
amount of tax benefit that is greater than
50 percent likely of being realized upon
ultimate settlement with a taxing
authority.

positions could result in
adjustments to recorded
amounts and may affect the
company�s results of operations,
financial position and cash
flows.

Additional information related
to accounting for uncertainty in
income taxes is discussed in
Note 2 of the Notes to
Condensed Consolidated
Financial Statements herein.

NEW ACCOUNTING STANDARDS

Relevant pronouncements that have recently become effective and have had or may have a significant effect on the
company's financial statements are described in Note 2 of the Notes to Condensed Consolidated Financial Statements

herein.
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ITEM 3.  QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

There have been no significant changes in the risk issues affecting the company subsequent to those discussed in the
Annual Report, except for the following.

Following is a summary of Sempra Commodities' trading Value at Risk (VaR) profile (using a one-day holding
period) in millions of dollars:

95% 99%
March 31, 2007 $ 12.3 $ 17.4
Year-to-date 2007 range $ 6.1 to $

21.4
$ 8.6 to $ 30.1

March 31, 2006 $ 14.2 $ 20.0
Year-to-date 2006 range $ 13.1 to $

37.7
$ 18.5 to $ 53.1

The VaR at March 31, 2006 and the VaR range for the first quarter of 2006 are higher than the comparable VaR for
2007 due to the greater volatility in the U.S. natural gas markets and the associated trading strategies to capture that

volatility in 2006.

As of March 31, 2007, the total VaR of the Sempra Utilities' positions was not material.

ITEM 4.  CONTROLS AND PROCEDURES

Company management is responsible for establishing and maintaining adequate internal control over financial
reporting, as defined in Exchange Act Rules 13a-15(f). The company has designed and maintains disclosure controls
and procedures to ensure that information required to be disclosed in the company's reports is recorded, processed,
summarized and reported within the time periods specified in the rules and forms of the Securities and Exchange
Commission and is accumulated and communicated to the company's management, including its Chief Executive

Officer and Chief Financial Officer, as appropriate, to allow timely decisions regarding required disclosure. In
designing and evaluating these controls and procedures, management recognizes that any system of controls and

procedures, no matter how well designed and operated, can provide only reasonable assurance of achieving the desired
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objectives and necessarily applies judgment in evaluating the cost-benefit relationship of other possible controls and
procedures. In addition, the company has investments in unconsolidated entities that it does not control or manage
and, consequently, its disclosure controls and procedures with respect to these entities are necessarily substantially

more limited than those it maintains with respect to its consolidated subsidiaries.

There have been no changes in the company's internal controls over financial reporting during the company's most
recent fiscal quarter that have materially affected, or are reasonably likely to materially affect, the company's internal

controls over financial reporting.

The company evaluates the effectiveness of its internal control over financial reporting based on the framework in
Internal Control--Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway

Commission. Under the supervision and with the participation of management, including the Chief Executive Officer
and the Chief Financial Officer, the company evaluated the effectiveness of the design and operation of the company's
disclosure controls and procedures as of March 31, 2007, the end of the period covered by this report. Based on that

evaluation, the company's Chief Executive Officer and Chief Financial Officer concluded that the company's
disclosure controls and procedures were effective at the reasonable assurance level.
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PART II - OTHER INFORMATION

ITEM 1.   LEGAL PROCEEDINGS

The County of San Diego filed and then withdrew litigation against Sempra Energy and SDG&E that sought
unspecified civil penalties for alleged violations of environmental standards applicable to the abatement, handling and
disposal of asbestos-containing materials during the 2001 dismantlement of a natural gas storage facility. In addition,

in November 2006, a federal court dismissed all charges against SDG&E and two employees in a federal criminal
indictment charging them with having violated these standards and for related charges of conspiracy and having made
false statements to governmental authorities. On February 12, 2007, the court granted the federal government's motion

for reconsideration with respect to the false statement count. On February 27, 2007, the San Diego U.S. Attorney's
Office re-indicted the previously dismissed case against SDG&E, its employees and contractors. A trial in this matter

is scheduled for June 2007.  

Except as described above and in Notes 8 and 9 of the Notes to Condensed Consolidated Financial Statements herein,
neither the company nor its subsidiaries are party to, nor is their property the subject of, any material pending legal

proceedings other than routine litigation incidental to their businesses.

ITEM 1A.  RISK FACTORS

There have been no material changes from risk factors as previously disclosed in the company's 2006 Annual Report
on Form 10-K.

ITEM 4.  SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

Proposal 1: Election of directors:

At the 2006 Annual Meeting, shareholders approved an amendment phasing in annual elections of all directors.
Directors who are elected after the effective date of the amendment hold office until the next annual meeting and until
a successor has been elected and qualified. Directors elected prior to the effective date of the amendment continue to

hold office until the expiration of the staggered three-year terms for which they were elected. At the annual meeting of
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shareholders on April 26, 2007, the shareholders elected three directors for a one-year term expiring in 2008. The
name of each nominee and the number and percentage of shares voted for and withheld from the election of each

director were as follows:

Nominees Votes For % For Votes Withheld % Withheld
Wilford D. Godbold, Jr. 224,676,491 97 6,111,392 3
Richard G. Newman 225,384,410 98 5,403,472 2
Neal E. Schmale 224,998,632 97 5,789,250 3

Proposal 2: Ratification of independent registered public accounting firm:

Votes
In favor 225,456,649
Opposed 2,848,363
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Proposal 3: Shareholder proposal entitled "Adopt Simple Majority Vote":

Votes
In favor 145,929,036
Opposed 51,679,469

Proposal 4: Shareholder proposal entitled "Director Election Majority Vote Standard Proposal":

Votes
In favor 125,381,523
Opposed 71,870,960

Proposal 5: Shareholder proposal entitled "Supplemental Executive Retirement Plan Policy Proposal":

Votes
In favor 46,774,214
Opposed 150,360,748

The two approved shareholder proposals constitute recommendations to the board of directors.

ITEM 5. OTHER INFORMATION

(a)  Amendments to Bylaws

On April 26, 2007, the Board of Directors amended the company's bylaws to permit the Chairman of the Board to
appoint and remove assistant officers (assistant treasurers, assistant controllers, assistant secretaries and other assistant
officers); to permit director attendance at board meetings via electronic video screen communication as permitted by

the California General Corporation Law; and to provide the board with more generalized authority in the appointment
of committees of the board.  The company's bylaws as so amended are filed as Exhibit 3.01 to this Quarterly Report

Edgar Filing: GENCO SHIPPING & TRADING LTD - Form DEF 14A

105



on Form 10-Q.

ITEM 6.  EXHIBITS

Exhibit 3 - Bylaws and Articles of Incorporation

      3.01  Amended and Restated Bylaws of Sempra Energy effective April 26, 2007.

Exhibit 12 - Computation of ratios

      12.1  Computation of Ratio of Earnings to Combined Fixed Charges and Preferred Stock Dividends.

Exhibit 31 -- Section 302 Certifications

      31.1  Statement of Registrant's Chief Executive Officer pursuant to Rules 13a-14 and 15d-14 of the Securities
Exchange Act of 1934.
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      31.2  Statement of Registrant's Chief Financial Officer pursuant to Rules 13a-14 and 15d-14 of the Securities
Exchange Act of 1934.

Exhibit 32 -- Section 906 Certifications

      32.1  Statement of Registrant's Chief Executive Officer pursuant to 18 U.S.C. Sec. 1350.

      32.2  Statement of Registrant's Chief Financial Officer pursuant to 18 U.S.C. Sec. 1350.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused
this report to be signed on its behalf by the undersigned thereunto duly authorized.

SEMPRA ENERGY,
(Registrant)

Date:  May 2, 2007 By:  /s/ Joseph A. Householder
Joseph A. Householder
Sr. Vice President and Controller
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