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Plaintiffs, by the undersigned counsel, aver on personal knowledge as to

themselves and their own acts, and on information and belief (based on the investigation

of their counsel) as to all other matters (as to which averments they believe that

substantial evidentiary support will exist after a reasonable opportunity for further

investigation and discovery) as follows:
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NATURE OF THE ACTION

1. This action arises from the gargantuan fraud perpetrated by directors,
officers, accountants, and attorneys of Enron Corporation (“Enron”), with the assistance
of corrupt public officials, elected and appointed, against many shareholders of Enron,

potential investors in Enron securities, and the integrity of the securities market.

2. Enron is not a defendant herein because Enron filed a Chapter 11 petition
on December 2, 2001, in the United States Bankruptcy Court for the Southern District of
New York, whereupon an automatic stay was imposed under 11 U.S.C. § 362. Enron is
an Oregon corporation with its principal executive offices at 1400 Smith Street, Houston,
Texas. According to public filings, Enron is the largest buyer and seller of natural gas
and the top wholesale power marketer in the United States; operates a 25,000-mile gas
pipeline system in the United States; and also markets and trades in commodities such as

electricity, weather futures, metals, paper, coal, chemicals, and fiber-optic bandwidth.

JURISDICTION

3. Jurisdiction exists under 28 U.S.C. § 1332 because the parties are of
diverse citizenship and the amount in controversy, including punitive and exemplary
damages, exceeds $75,000.00, exclusive of interest and costs. On information and belief,
punitive and exemplary damages are highly likely to be awarded to each Plaintiff in
substantial amounts far exceeding $75,000.00 due to the egregiousness of the fraudulent
acts, omissions, and scheme set forth in detail below.

1/
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VENUE

4, Venue is proper in this district under 28 U.S.C. § 1391(a)(2) because a

substantial part of the events or omissions giving rise to the claims occurred here.

PLAINTIFFS

5. Plaintiff Ralph A. Wilt, Jr. (“Wilt”) is a resident and citizen of the State of
Missouri and at relevant times bought and sold Enron securities. Due to the
egregiousness of the fraudulent acts, omissions, and schemes set forth below, Wilt seeks
and expects to recover, in addition to compensatory damages, at least $200,000.00 in

punitive and exemplary damages from each defendant pursuant to Texas Civil Practice &

Remedies Code § 41.008(b).

6. Plaintiff Kieran J. Mahoney (“Mahoney”) is a resident and citizen of the
State of Florida and at relevant times bought Enron securities. Due to the egregiousness
of the fraudulent acts, omissions, and schemes set forth below, Mahoney seeks and
expects to recover, in addition to compensatory damages, at least $200,000.00 in punitive
and exemplary damages from each defendant pursuant to Texas Civil Practice &

Remedies Code § 41.008(b).

7. Plaintiff David I. Levine (“Levine”) is a resident and citizen of the State of
Florida and at relevant times bought Enron securities. Due to the egregiousness of the
fraudulent acts, omissions, and schemes set forth below, Levine seeks and expects to
recover, in addition to compensatory damages, at least $200,000.00 in punitive and
exemplary damages from each defendant pursuant to Texas Civil Practice & Remedies
Code § 41.008(b).

11/
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DIRECTOR AND OFFICER DEFENDANTS

8. On information and belief, Defendant Andrew S. Fastow (“Fastow”) is a
resident of Houston, Texas, and has been the Executive Vice President and Chief
Financial Officer of Enron since July 1999; was previously, from March 1998 to July
1999, the Senior Vice President and Chief Financial Officer of Enron; and also served as
the Senior Vice President of Finance of Enron from January 1997 to March 1998.
Fastow is sued herein as a direct participant, aider and abettor, and co-conspirator in the
fraudulent acts, omissions, and scheme set forth below. On information and belief,
Fastow unjustly enriched himself in the amount of approximately $30 million, or more,

through his wrongful and unlawful acts.

9. On information and belief, Defendant Kenneth L. Lay (“Lay”) is a resident
of Houston, Texas, and was the Chairman of the Board of Directors of Enron at relevant
times; was Chief ‘Executive Officer of Enron from 1985 until Defendant Skilling was
elected to the position in early 2001; and assumed the duties of President and Chief
Executive Officer when Jeffrey K. Skilling resigned on August 14, 2001. Lay is sued
herein as a direct participant, aider and abettor, and co-conspirator in the fraudulent acts,

omissions, and scheme set forth below.

10.  On information and belief, Defendant Jeffrey K. Skilling (“Skilling”™) is a
resident of Houston, Texas, and has been a director of Enron since 1997; served as
President of Enron from January 1997 until August 14, 2001; was Chief Executive
Officer of Enron from early 2001 until August 14, 2001; and remains a consultant to
Enron and a member of its Board of Directors. Skilling is sued herein as a direct
participant, aider and abettor, and co-conspirator in the fraudulent acts, omissions, and
scheme set forth below.

/1
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11.  On information and belief, Defendant Richard A. Causey (“Causey”) is a
resident of Houston, Texas, and was the Executive Vice President and Chief Accounting
Officer of Enron at relevant times and signed multiple financial disclosure documents
and filings with the United States Securities Exchange Commission (“SEC™). Causey is
sued herein as a direct participant, aider and abettor, and co-conspirator in the fraudulent

acts, omissions, and scheme set forth below.

12.  On information and belief, Defendant James V. Derrick, Jr. (“Derrick”) is a
resident of Houston, Texas, and has been the Executive Vice President and General
Counsel of Enron since July 1999; was previously the Senior Vice President and General
Counsel; and was for many years an associate then a partner of Defendant law firm
Vinson & Elkins, LLP. Derrick signed multiple opinion letters that were filed with the
SEC and were of great importance and utility to the perpetration of the fraudulent acts,
omissions, and scheme set forth below. Derrick is sued herein as a direct participant,
aider and abettor, and co-conspirator in the fraudulent acts, omissions, and scheme set

forth below.

13.  On information and belief, Defendant Rex R. Rogers (“Rogers”™) is a
resident of Houston, Texas, and has been the Vice President and Associate General
Counsel of Enron at relevant times. Rogers is listed in SEC filings that were of great
importance and utility to the perpetration of the fraudulent acts, omissions, and scheme
set forth below. Rogers is sued herein as a direct participant, aider and abettor, and co-

conspirator in the fraudulent acts, omissions, and scheme set forth below.

14.  On information and belief, until his recent death by suicide, J. Clifford
Baxter (“Baxter”) was a resident of Houston, Texas, and was the Vice Chairman of
Enron since October 2000; was the Chief Strategy Officer of Enron since June 2000; and

previously served as the Chairman and Chief Executive Officer of Enron North America
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Corp. — an affiliate of Enron controlled by Enron — from January 1997 until June 1999.
But for his recent death by suicide, Baxter would have been sued herein as a direct
participant, aider and abettor, and co-conspirator in the fraudulent acts, omissions, and
scheme set forth below. By reason of his recent death, this action is brought against
Defendant Estate of J. Clifford Baxter (the “Baxter Estate”) as Baxter’s successor in
interest. Plaintiffs will seek leave to amend to substitute the executor, administrator, or

other personal representative, if and when appropriate, on ascertaining that information.

15.  On information and belief, Defendant Michael J. Kopper (“Kopper”) is a
resident of Houston, Texas, and has been an officer and/or director of Enron at relevant
times. Kopper is sued herein as a direct participant, aider and abettor, and co-conspirator
in the fraudulent acts, omissions, and scheme set forth below. On information and belief,
Kopper unjustly enriched himself in the amount of approximately $10 million through

his wrongful and unlawful acts.

16.  On information and belief, Defendant Mark A. Frevert (“Frevert”) is a
resident of Houston, Texas, and has been the Chairman and Chief Executive Officer of
Enron Wholesale Services since June 2000, and was previously the Chairman and Chief
Executive Officer of Enron Europe from March 1997 to June 2000. On information and
belief, Enron Wholesale and Enron Europe are both affiliates of Enron controlled by
Enron. Frevert is sued herein as a direct participant, aider and abettor, and co-conspirator

in the fraudulent acts, omissions, and scheme set forth below.

17.  On information and belief, Defendant Stanley C. Horton (“Horton”) is a
resident of Houston, Texas, and was the Chairman and Chief Executive Officer of Enron
Transportation Services and/or Enron Pipeline Group at relevant times. On information

and belief, Enron Transportation Services and Enron Pipeline Group are affiliates of

/1
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Enron controlled by Enron. Horton is sued herein as a direct participant, aider and

abettor, and co-conspirator in the fraudulent acts, omissions, and scheme set forth below.

18.  On information and belief, Defendant Kenneth D. Rice (“Rice”) is a
resident of Houston, Texas, and has been the Chairman and Chief Executive Officer of
Enron Broadband Services, Inc. since June 2000, and was previously the Chairman and
Chief Executive Officer of Enron Capital & Trade — North America from March 1997
until June 1999. On information and belief, Enron Broadband Services, Inc. and Enron
Capital & Trade — North America are both affiliates of Enron controlled by Enron. Rice
is sued herein as a direct participant, aider and abettor, and co-conspirator in the

fraudulent acts, omissions, and scheme set forth below.

19.  On information and belief, Defendant Richard B. Buy (“Buy”) is a resident
of Houston, Texas, and has been the Executive Vice President and Chief Risk Officer of
Enron since June 1999; was previously the Senior Vice President and Chief Risk Officer
of Enron from March 1999 until June 1999; and was also the Managing Director and
Chief Risk Officer of Enron Capital & Trade — North America — an affiliate of Enron
controlled by Enron — from January 1998 to March 1999. Buy is sued herein as a direct
participant, aider and abettor, and co-conspirator in the fraudulent acts, omissions, and

scheme set forth below.

20.  On information and belief, Defendant Lou L. Pai (“Pai”) is a resident of
Houston, Texas, and was at relevant times the Chairman and Chief Executive Officer of
Enron Accelerator, and was previously a Director of Enron Energy Services — an affiliate
of Enron controlled by Enron. Pai is sued herein as a direct participant, aider and abettor,
and co-conspirator in the fraudulent acts, omissions, and scheme set forth below.

/]
I/
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21.  On information and belief, Defendant Robert A. Belfer (“Belfer”) is a
resident of Houston, Texas, and/or New York, New York, and was at relevant times a
Director of Enron. Belfer is sued herein as a direct participant, aider and abettor, and co-

conspirator in the fraudulent acts, omissions, and scheme set forth below.

22.  On information and belief, Defendant Norman P. Blake, Jr. (“Blake™) is a
resident of Houston, Texas, and/or Baltimore, Maryland, and was a Director of Enron at
relevant times. Blake is sued herein as a direct participant, aider and abettor, and co-

conspirator in the fraudulent acts, omissions, and scheme set forth below.

23.  On information and belief, Defendant Ronnie C. Chan (“Chan”) is a
resident of Houston, Texas, and/or Hong Kong, China, and was a Director of Enron at
relevant times. Chan is sued herein as a direct participant, aider and abettor, and co-

conspirator in the fraudulent acts, omissions, and scheme set forth below.

24.  On information and belief, Defendant John H. Duncan (“J.Duncan”) is a
resident of Houston, Texas, and was a Director of Enron at relevant times. J.Duncan is
sued herein as a direct participant, aider and abettor, and co-conspirator in the fraudulent

acts, omissions, and scheme set forth below.

25.  On information and belief, Defendant Wendy L. Gramm (““W.Gramm”) is a
resident of Houston, Texas, and/or Washington, D.C., and was at all relevant times either
the chair of the Commodity Futures Trading Commission (“CFTC”) or a Director of
Enron and a member of Enron’s Audit and Compliance Committee, which has full
oversight authority for the accounting, auditing, and financial reporting practices of
Enron. W.Gramm is the wife of the senior U.S. Senator, Phil Gramm, from Texas
(“Senator Gramm”). W.Gramm is sued herein as a direct participant, aider and abettor,

and co-conspirator in the fraudulent acts, omissions, and scheme set forth below. On
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information and belief, W.Gramm knew or recklessly failed to learn of the fraudulent
acts, omissions, and scheme set forth below, and joined herself thereto as a direct
participant, aider and abettor, and co-conspirator by inter alia (a) engaging in corrupt
acts in her capacity as former chair of the CFTC, when she advocated Enron’s position
and opposed regulation of energy derivatives, energy swaps, and/or other important
part’s of Enron’s business, in part because of large campaign contributions over the years
to Senator Gramm and a political payoff in the form of her appointment to the Enron
board of directors; and (b) intentionally and wilfully, or recklessly, failing and refusing to
fulfil her responsibilities and to exercise her power and authority as a member of Enron’s
Audit and Compliance Committee inter alia to ensure full and fair disclosure of Enron’s
financial condition and to prevent the use of fraudulent accounting practices, in part
because of large campaign contributions over the years to Senator Gramm. On
information and belief, Enron contributed approximately $97,000 to Senator Gramm in

the most recent election cycle alone, in addition to all prior campaign contributions.

26.  On information and belief, Defendant Robert K. Jaedicke (“Jaedicke™) is a
resident of Houston, Texas, and/or Stanford, California, and was a Director of Enron at
relevant times. Jaedicke is sued herein as a direct participant, aider and abettor, and co-

conspirator in the fraudulent acts, omissions, and scheme set forth below.

27.  On information and belief, Defendant Charles A. LeMaistre (“LeMaistre™)
is a resident of Austin, Texas, and was a Director of Enron at relevant times. LeMaistre
is sued herein as a direct participant, aider and abettor, and co-conspirator in the

fraudulent acts, omissions, and scheme set forth below.

28.  On information and belief, Defendant Joe H. Foy (“Foy”) is a resident of
Houston, Texas, and was a Director of Enron at relevant times, until June 2000. Foy is

/1

Civ. No. H-01-3624/H-02-0576 FIRST AMENDED COMPLAINT Page 10



sued herein as a direct participant, aider and abettor, and co-conspirator in the fraudulent

acts, omissions, and scheme set forth below.

29.  On information and belief, Defendant Joseph M. Hirko (“Hirko”) is a
resident of Houston, Texas, and was at relevant times the Chief Executive Officer of
Enron Broadband Services — an affiliate of Enron controlled by Enron. Hirko is sued
herein as a direct participant, aider, abettor, and co-conspirator in the fraudulent acts,

omissions, and scheme set forth below.

30.  On information and belief, Defendant Ken L. Harrison (“Harrison™) is a
resident of Portland, Oregon, and was a Director of Enron at relevant times and was the
Chief Executive Officer of Portland General Electric — an affiliate of Enron controlled by
Enron — until March 31, 2000. Harrison is sued herein as a direct participant, aider and

abettor, and co-conspirator in the fraudulent acts, omissions, and scheme set forth below.

31.  On information and belief, Defendant Mark E. Koenig (“Koenig”) is a
resident of Houston, Texas, and was the Executive Vice President of Enron for Investor
Relations at relevant times. Koenig is sued herein as a direct participant, aider and

abettor, and co-conspirator in the fraudulent acts, omissions, and scheme set forth below.

32.  On information and belief, Defendant Steven J. Kean (“Kean”) is a resident
of Houston, Texas, and has been the Executive Vice President and Chief of Staff of
Enron since 1999. Kean is sued herein as a direct participant, aider and abettor, and co-

conspirator in the fraudulent acts, omissions, and scheme set forth below.

33.  On information and belief, Defendant Rebecca P. Mark-Jusbasche (“Mark-
Jusbasche™) is a resident of Houston, Texas, and was a Director of Enron at relevant

times, until August 2000. Mark-Jusbasche is sued herein as a direct participant, aider
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and abettor, and co-conspirator in the fraudulent acts, omissions, and scheme set forth

below.

34.  On information and belief, Defendant Michael S. McConnell
(“McConnell™) is a resident of Houston, Texas, and was the Executive Vice President of
Enron for Technology. McConnell is sued herein as a direct participant, aider and

abettor, and co-conspirator in the fraudulent acts, omissions, and scheme set forth below.

35.  On information and belief, Defendant Jeffrey McMahon (“McMahon”) is a
resident of Houston, Texas, and has been the Treasurer and Executive Vice President of
Enron for Finance since July 1999; was the Treasurer and Senior Vice President of
Enron for Finance from July 1998 to July 1999; and was previously the Chief Financial
Officer of Enron Europe from 1994 to July 1998. McMahon is sued herein as a direct
participant, aider and abettor, and co-conspirator in the fraudulent acts, omissions, and

scheme set forth below.

36.  On information and belief, Defendant J. Mark Metts (“Metts™) is a resident
of Houston, Texas, and was the Executive Vice President of Enron for Corporate
Development at relevant times. Metts is sued herein as a direct participant, aider and

abettor, and co-conspirator in the fraudulent acts, omissions, and scheme set forth below.

37.  On information and belief, Defendant Cindy K. Olson (“Olson™) is a
resident of Houston, Texas, and was the Executive Vice President of Enron for Human
Resources at relevant times. Olson is sued herein as a direct participant, aider and

abettor, and co-conspirator in the fraudulent acts, omissions, and scheme set forth below.

38.  On information and belief, Defendant Joseph W. Sutton (“Sutton™) is a

resident of Houston, Texas, and was the Vice Chairman of Enron at relevant times, until
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early 2001. Sutton is sued herein as a direct participant, aider and abettor, and co-

conspirator in the fraudulent acts, omissions, and scheme set forth below.

39.  On information and belief, Defendant Does 1 through 50 are past or
present directors, officers, managing agents, and/or other employees or agents of Enron,
whose identities are currently unknown, but who committed, aided, abetted, participated
in, and/or furthered the fraudulent acts, omissions, and scheme set forth below. On
information and belief, at least some of these Does are residents of Houston, Texas.
Plaintiffs will seek leave of court to identify these Does by their proper names and

capacities when that information is ascertained.

40. Defendants Fastow, Lay, Skilling, Causey, Derrick, Rogers, the Baxter
Estate, Frevert, Horton, Rice, Buy, Pai, Belfer, Blake, Chan, J.Duncan, W.Gramm,
Jaedicke, LeMaistre, Foy, Hirko, Harrison, Koenig, Kean, Mark-Jusbasche, McConnell,
McMahon, Metts, Olson, Sutton, and Does 1 through 50 are collectively called the

“Director and Officer Defendants.”

41.  On information and belief, on dates currently unknown, the Director and
Officer Defendants secretly entered into an agreement, combination, and conspiracy with
each other, and with the other defendants identified below, to commit, aid, abet,
participate in, and further the fraudulent acts, omissions, and scheme set forth below, all
with the intent of misleading Enron’s shareholders, potential investors, and the securities

market as to the value of Enron’s securities.

42.  On information and belief, the Director and Officer Defendants have
engaged in a pattern of fraudulent concealment, by inter alia shredding accounting and
other documents and destroying other evidence, in a concerted attempt to conceal the

1
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fraudulent acts, omissions, and scheme set forth below and their conspiracy to engage in

such wrongful and unlawful conduct.

ACCOUNTANT DEFENDANTS

43.  On information and belief, Defendant Andersen is either a partnership or
other type of unincorporated association consisting of member firms within “the
Andersen global client service network.” On information and belief, Andersen describes
and promotes itself as a single, integrated, full-service, professional business enterprise
comprising “one firm” with “one voice™ and a “shared heritage and common values and
vision.” On information and belief, Anderson does business and is found in Houston,
Texas, and is one of the most sophisticated international accounting, auditing, and
management consulting firms in the United States and the world, with expertise in all
areas of Enron’s business. Before the recent bankruptcy of Enron, Andersen enjoyed an
excellent reputation; Andersen’s involvement with auditing, SEC filings, and securities
offerings bestowed the imprimatur of legitimacy, confidence, and stability on its many
clients, including Enron. Andersen is sued as a direct participant, aider and abettor, and
co-conspirator in the fraudulent acts, omissions, and scheme set forth below. Plaintiffs
will seek leave of court to amend this pleading to name constituent members of Andersen
after discovery into the exact nature of Andersen, members, alter ego issues, and sham

transaction issues.

44.  On information and belief, Defendant Andersen Worldwide is a
~ corporation, a partnership, or another type of unincorporated association consisting of
member firms within “the Andersen global client service network.” On information and
belief, Andersen Worldwide describes and promotes itself as a single, integrated, full-
service, professional business enterprise comprising “one firm” with “one voice” and a

“shared heritage and common values and vision.” On information and belief, Anderson
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Worldwide and does business and is found in Houston, Texas, and is one of the most
sophisticated international accounting, auditing, and management consulting firms in the
United States and the world, with expertise in all areas of Enron’s business. Before the
recent bankruptcy of Enron, Andersen Worldwide enjoyed an excellent reputation;
Andersen Worldwide’s involvement with auditing, SEC filings, and securities offerings
bestowed the imprimatur of legitimacy, confidence, and stability on its clients, including
Enron. Andersen Anderson Worldwide is sued herein as a direct participant, aider and
abettor, and co-conspirator in the fraudulent acts, omissions, and scheme set forth below.
Plaintiffs will seek leave of court to amend this pleading to name constituent members of
Andersen Worldwide after discovery into the exact nature of Andersen Worldwide, its

members, alter ego issues, and sham transaction issues.

45.  On information and belief, Defendant Arthur Anderson, LLP is a limited
liability partnership, a member of “the Andersen global client service network,” does
business and is found in Houston, Texas, and is one of the most sophisticated
international accounting, auditing, and management consulting firms in the United States
and the world, with expertise in all areas of Enron’s business. Before the recent
bankruptcy of Enron, Arthur Andersen, LLP enjoyed an excellent reputation; Arthur
Andersen, LLP’s involvement with auditing, SEC filings, and securities offerings
bestowed the imprimatur of legitimacy, confidence, and stability on its clients, including
Enron. Arthur Andersen, LLP is sued herein as a direct participant, aider and abettor,

and co-conspirator in the fraudulent acts, omissions, and scheme set forth below.

46.  On information and belief, Andersen, Andersen Worldwide, and Arthur
Andersen, LLP are alter egos of each other in that they now and at all relevant times (a)
held themselves out to the public as a single, integrated, full-service, professional
business enterprise comprising “one firm” with “one voice” and a “shared heritage and

common values and vision”; (b) completely dominated and controlled each other’s
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assets, operations, policies, procedures, strategies, and tactics; (¢) failed to observe
corporate formalities; (d) and used and commingled the assets, facilities, employees, and
business opportunities of each other, as if those assets, facilities, employees, and business
opportunities were their own -- all to such an extent that any adherence to the fiction of
the separate existence of any of these defendants distinct from the others would be
inequitable, would permit egregious wrongdoers to abuse a corporate, limited liability
partnership, and/or similar privilege of limited liability, if any, and would promote
injustice by allowing these defendants to evade liability or veil assets that should be

attachable.

47.  For convenience, in light of the foregoing relationships among them,
Defendants Andersen, Andersen Worldwide, and Arthur Andersen, LLP are collectively
called “AA” below.

48.  On information and belief, on dates and/or during a period that is currently
not precisely known, AA has made strategic business decisions to transform itself from a
traditional, independent, and objective accounting and auditing firm with acknowledged
responsibilities to the public, into a very aggressive, pro-active, pro-client, advisory firm
committed to promoting client success through value creation. On information and belief,
the AA model of client success through value creation was described at length by three
AA partners, on behalf of AA, in Cracking the Value Code: How Successful Businesses

Are Creating Wealth in the New Economy (2000), and summarized as follows:

Value creation — that is, future value captured in the form of
increased market capitalization — is how successful
businesses are creating value in the New Economy....

In the pages that follow, you will find a new set of
tools that we ﬁave developed to help you create value in the
New Economy [i.e. increased market capitalization]. It is
called Value Dynamics, and it is based, in part, on an
intensive three-year, 10,000-company research project by
professionals at Arthur Andersen.
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49.  On information and belief, on or about January 10, 2001, AA appointed
Joseph F. Berardino to be its new chief executive officer. In a press release announcing
Mr. Barardino’s new appointment, AA described its collective “Cracking the Value

Code” vision as follows:

Arthur Andersen’s vision is to be the partner for success in
the new economy. The firm helps clients find new ways to
create, manage and measure value in the rapidly changing
global economy. With world-class skills in assurance, tax,
consultm% and corporate finance, Arthur Andersen has more
than 77,000 people in 84 countries who are united by a single
worldwide ogergtmg structure that fosters inventiveness,
knowledge sharing and a focus on client success.

50.  On information and belief, the fraudulent acts, omissions, and scheme set
forth below was substantially the result of AA’s very aggressive, pro-active, pro-client
business strategy and management-consulting philosophy of fostering “inventiveness”
and promoting client success through value creation as measured by increased market
capitalization. On information and belief, if AA had performed the more traditional roles
of independent and objective accountant and auditor, then the fraudulent acts, omissions,

and scheme below would not have occurred or would have been exposed much earlier.

51.  On information and belief, Defendant David B. Duncan (“B.Duncan™) is a
resident of Houston, Texas, and was at relevant times the lead AA auditor on the Enron
account. On information and belief, B.Duncan acted as a direct participant, aider and
abetter, and/or co-conspirator in the fraudulent acts, omissions, and scheme set forth
below, and/or ordered and/or participated inter alia in the shredding, destruction, and
spoliation of documents and other evidence of (a) the fraudulent acts, omissions, and
scheme set forth below, and (b) AA’s involvement therein as a direct participant, aider
and abettor, and co-conspirator. On information and belief, B.Duncan intentionally,
wilfully, and/or recklessly did so with full knowledge that administrative, civil, and

criminal investigations and litigation to which such evidentiary matter was highly

Civ. No. H-01-3624/H-02-0576 FIRST AMENDED COMPLAINT Page 17



relevant had already been commenced and/or were imminent. B.Duncan is sued herein
as a direct participant, aider and abettor, and co-conspirator in the fraudulent acts,

omissions, and scheme set forth below.

52.  On information and belief, Defendant Thomas H. Bauer (“Bauer™) is a
resident of Houston, Texas, a partner in AA, and was at relevant times an auditor,
accountant, and/or management consultant on the Enron account. On information and
belief, Bauer acted as a direct participant, aider and abetter, and/or co-conspirator in the
fraudulent acts, omissions, and scheme set forth below, and/or ordered and/or
participated inter alia in shredding, destruction, and spoliation of documents and other
evidence of (a) the fraudulent acts, omissions, and scheme set forth below, and (b) AA’s
involvement therein as a direct participant, aider and abettor, and co-conspirator. On
information and belief, Bauer intentionally, wilfully, and/or recklessly did so with full
knowledge that administrative, civil, and criminal investigations and litigation to which
such evidentiary matter was highly relevant had already been commenced and/or were
imminent. Bauer is sued herein as a direct participant, aider and abettor, and co-

conspirator in the fraudulent acts, omissions, and scheme set forth below.

53.  On information and belief, Defendant Debra A. Cash (“Cash™) is a resident
of Houston, Texas, a partner in AA, and was at relevant times an auditor, accountant,
and/or management consultant on the Enron account. On information and belief, Cash
acted as a direct participant, aider and abetter, and/or co-conspirator in the fraudulent
acts, omissions, and scheme set forth below, and/or ordered and/or participated inter alia
in shredding, destruction, and spoliation of documents and other evidence of (a) the
fraudulent acts, omissions, and scheme set forth below, and (b) AA’s involvement
therein as a direct participant, aider and abettor, and co-conspirator. On information and
belief, Cash intentionally, wilfully, and/or recklessly did so with full knowledge that

administrative, civil, and criminal investigations and litigation to which such evidentiary
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matter was highly relevant had already been commenced and/or were imminent. Cash is
sued herein as a direct participant, aider and abettor, and co-conspirator in the fraudulent

acts, omissions, and scheme set forth below.

54.  On information and belief, Defendant Roger D. Willard (“Willard™) is a
resident of Houston, Texas, a partner in AA, and was at relevant times an auditor,
accountant, and/or management consultant on the Enron account. On information and
belief, Willard acted as a direct participant, aider and abetter, and/or co-conspirator in the
fraudulent acts, omissions, and scheme set forth below, and/or ordered and/or
participated inter alia in shredding, destruction, and spoliation of documents and other
evidence of (a) the fraudulent acts, omissions, and scheme set forth below, and (b) AA’s
involvement therein as a direct participant, aider and abettor, and co-conspirator. On
information and belief, Willard intentionally, wilfully, and/or recklessly did so with full
knowledge that administrative, civil, and criminal investigations and litigation to which
such evidentiary matter was highly relevant had already been commenced and/or were
imminent. Willard is sued herein as a direct participant, aider and abettor, and co-

conspirator in the fraudulent acts, omissions, and scheme set forth below.

55.  On information and belief, Defendant D. Stephen Goddard, Jr.
(“Goddard™) is a resident of Houston, Texas, and was at relevant times the managing
partner of AA’s Houston office. On information and belief, Goddard acted as a direct
participant, aider and abetter, and/or co-conspirator in the fraudulent acts, omissions, and
scheme set forth below, and/or knew of, condoned, authorized, directed, furthered,
and/or participated infer alia in the shredding, destruction, and spoliation of documents
and other evidence of (a) the fraudulent acts, omissions, and scheme set forth below, and
(b) AA’s involvement therein as a direct participant, aider and abettor, and co-
conspirator. On information and belief, Goddard intentionally, wilfully, and/or

recklessly did so with full knowledge that administrative, civil, and criminal
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investigations and litigation to which such evidentiary matter was highly relevant had
already been commenced and/or were imminent. Goggard is sued herein as a direct
participant, aider and abettor, and co-conspirator in the fraudulent acts, omissions, and

scheme set forth below.

56.  On information and belief, Defendant Michael M. Lowther (“Lowther™) is
a resident of Houston, Texas, and was at relevant times an AA partner based in AA’s
Houston office. On information and belief, Lowther acted as a direct participant, aider
and abetter, and/or co-conspirator in the fraudulent acts, omissions, and scheme set forth
below, and/or knew of, condoned, authorized, directed, furthered, and/or participated
inter alia in the shredding, destruction, and spoliation of documents and other evidence
of (a) the fraudulent acts, omissions, and scheme set forth below, and (b) AA’s
involvement therein as a direct participant, aider and abettor, and co-conspirator. On
information and belief, Lowther intentionally, wilfully, and/or recklessly did so with full
knowledge that administrative, civil, and criminal investigations and litigation to which
such evidentiary matter was highly relevant had already been commenced and/or were
imminent. Lowther is sued herein as a direct participant, aider and abettor, and co-

conspirator in the fraudulent acts, omissions, and scheme set forth below.

57.  On information and belief, Defendant Gary B. Goolsby (“Goolsby”) is a
resident of Houston, Texas, and was at relevant times an AA partner based in AA’s
Houston office. On information and belief, Goolsby acted as a direct participant, aider
and abetter, and/or co-conspirator in the fraudulent acts, omissions, and scheme set forth
below, and/or knew of, condoned, authorized, directed, furthered, and/or participated
inter alia in the shredding, destruction, and spoliation of documents and other evidence
of (a) the fraudulent acts, omissions, and scheme set forth below, and (b) AA’s
involvement therein as a direct participant, aider and abettor, and co-conspirator. On

information and belief, Goolsby intentionally, wilfully, and/or recklessly did so with full
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knowledge that administrative, civil, and criminal investigations and litigation to which
such evidentiary matter was highly relevant had already been commenced and/or were
imminent. Goolsby is sued herein as a direct participant, aider and abettor, and co-

conspirator in the fraudulent acts, omissions, and scheme set forth below.

58.  On information and belief, Defendant Michael C. Odom (“Odom™) is a
resident of Houston, Texas, a partner in AA, and at relevant times a risk manager based
in and responsible for AA’s Houston office. On information and belief, at relevant times
Odom acted as a direct participant, aider and abetter, and/or co-conspirator in the
fraudulent acts, omissions, and scheme set forth below, and/or inter alia knew of,
condoned, authorized, directed, participated in, furthered, and/or attempted to conceal the
true extent of AA’s involvement in the fraudulent acts, omissions, and scheme set forth
below. On information and belief, Odom intentionally, wilfully, and/or recklessly did so
with full knowledge that administrative, civil, and criminal investigations and litigation
to which such evidentiary matter was highly relevant had already been commenced
and/or were imminent. Odom is sued herein as a direct participant, aider and abettor,

and co-conspirator in the fraudulent acts, omissions, and scheme set forth below.

59.  On information and belief, Defendant Michael D. Jones (“Jones”) is a
resident of Houston, Texas, a partner in AA, and was at relevant times an auditor,
accountant, and/or management consultant on the Enron account. On information and
belief, Jones acted as a direct participant, aider and abetter, and/or co-conspirator in the
fraudulent acts, omissions, and scheme set forth below, and/or ordered and/or
participated inter alia in shredding, destruction, and spoliation of documents and other
evidence of (a) the fraudulent acts, omissions, and scheme set forth below, and (b) AA’s
involvement therein as a direct participant, aider and abettor, and co-conspirator. On
information and belief, Jones intentionally, wilfully, and/or recklessly did so with full

knowledge that administrative, civil, and criminal investigations and litigation to which

Civ. No. H-01-3624/H-02-0576 FIRST AMENDED COMPLAINT Page 21



such evidentiary matter was highly relevant had already been commenced and/or were
imminent. Jones is sued herein as a direct participant, aider and abettor, and co-

conspirator in the fraudulent acts, omissions, and scheme set forth below.

60.  On information and belief, Defendant Steve M. Samek (“Samek™) is a
resident of Houston, Texas, or Chicago, Illinois, and was at relevant times either an
auditor, accountant, management consultant, or other AA partner or employee who
serviced the Enron account, and a co-author of the book, “Cracking the Value Code,”
described and quoted above. On information and belief, Samek acted as a direct
participant, aider and abetter, and/or co-conspirator in the fraudulent acts, omissions, and
scheme set forth below, and/or ordered and/or participated inter alia in shredding,
destruction, and spoliation of documents and other evidence of (a) the fraudulent acts,
omissions, and scheme set forth below, and (b) AA’s involvement therein as a direct
participant, aider and abettor, and co-conspirator. On information and belief, Samek
intentionally, wilfully, and/or recklessly did so with full knowledge that administrative,
civil, and criminal investigations and litigation to which such evidentiary matter was
highly relevant had already been commenced and/or were imminent. Samek is sued
herein as a direct participant, aider, abettor, and co-conspirator in the fraudulent acts,

omissions, and scheme set forth below.

61.  On information and belief, Defendant William Swanson (“Swanson™) is a
resident of Houston, Texas, was at relevant times the head of the Audit and Business
Advisory practice in AA’s Houston office and the partner-in-charge of assurance for the
southwest region, and worked on the Enron account. On information and belief,
Swanson acted as a direct participant, aider and abetter, and/or co-conspirator in the
fraudulent acts, omissions, and scheme set forth below, and/or ordered and/or
participated inter alia in shredding, destruction, and spoliation of documents and other

evidence of (a) the fraudulent acts, omissions, and scheme set forth below, and (b) AA’s
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involvement therein as a direct participant, aider and abettor, and co-conspirator. On
information and belief, Swanson intentionally, wilfully, and/or recklessly did so with full
knowledge that administrative, civil, and criminal investigations and litigation to which
such evidentiary matter was highly relevant had already been commenced and/or were
imminent. Swanson is sued herein as a direct participant, aider and abettor, and/or co-

conspirator in the fraudulent acts, omissions, and scheme set forth below.

62.  On information and belief, Defendant Michael Bennet (“Bennet”) is a
resident of Houston, Texas, was at relevant times a partner in AA’s Houston office, and
worked on the Enron account. On information and belief, Bennett acted as a direct
participant, aider and abetter, and/or co-conspirator in the fraudulent acts, omissions, and
scheme set forth below, and/or ordered and/or participated inter alia in the shredding,
destruction, and spoliation of documents and other evidence of (a) the fraudulent acts,
omissions, and scheme set forth below, and (b) AA’s involvement therein as a direct
participant, aider and abettor, and co-conspirator. On information and belief, Bennett
intentionally, wilfully, and/or recklessly did so with full knowledge that administrative,
civil, and criminal investigations and litigation to which such evidentiary matter was
highly relevant had already been commenced and/or were imminent. Bennett is sued
herein as a direct participant, aider and abettor, and/or co-conspirator in the fraudulent

acts, omissions, and scheme set forth below.

63. On information and belief, Defendant Greg Jonas (“Jonas™) is a resident of
Chicago, Illinois, was at relevant times a partner in AA’s Chicago office, and worked on
the Enron account. On information and belief, Jonas acted as a direct participant, aider
and abetter, and/or co-conspirator in the fraudulent acts, omissions, and scheme set forth
below, and/or ordered and/or participated inter alia in the shredding, destruction, and
spoliation of documents and other evidence of (a) the fraudulent acts, omissions, and

scheme set forth below, and (b) AA’s involvement therein as a direct participant, aider
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and abettor, and co-conspirator. On information and belief, Jonas intentionally, wilfully,
and/or recklessly did so with full knowledge that administrative, civil, and criminal
investigations and litigation to which such evidentiary matter was highly relevant had
already been commenced and/or were imminent. Jonas is sued herein as a direct
participant, aider and abettor, and/or co-conspirator in the fraudulent acts, omissions, and

scheme set forth below.

64.  On information and belief, Defendant Bob Kutsenda (“Kutsenda™) is a
resident of Chicago, Illinois, was at relevant times a partner in AA’s Chicago office, and
worked on the Enron account. On information and belief, Kutsenda acted as a direct
participant, aider and abetter, and/or co-conspirator in the fraudulent acts, omissions, and
scheme set forth below, and/or ordered and/or participated inter alia in the shredding,
destruction, and spoliation of documents and other evidence of (a) the fraudulent acts,
omissions, and scheme set forth below, and (b) AA’s involvement therein as a direct
participant, aider and abettor, and co-conspirator. On information and belief, Kutsenda
intentionally, wilfully, and/or recklessly did so with full knowledge that administrative,
civil, and criminal investigations and litigation to which such evidentiary matter was
highly relevant had already been commenced and/or were imminent. Kutsenda is sued
herein as a direct participant, aider and abettor, and/or co-conspirator in the fraudulent

acts, omissions, and scheme set forth below.

65.  On information and belief, Defendant Jeannot Blanchette (“Blanchette”) is
the same individual who was named in the original Complaint as Defendant “John Doe
Jeneaux™ and identified simply by the name “Jeneaux” in the February 6, 2001 memo
from Michael D. Jones to David B. Duncan and Thomas H. Bauer, describing “Jeneaux”
as a participant “by phone” in a meeting on February 5, 2001. On information and belief,
Blanchette is a resident of Chicago, Illinois, was at relevant times a partner or employee

in AA’s Chicago office, and worked on the Enron account. On information and belief,
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Blanchette acted as a direct participant, aider and abetter, and/or co-conspirator in the
fraudulent acts, omissions, and scheme below, and/or ordered and/or participated inter
alia in the shredding, destruction, and spoliation of documents and other evidence of (a)
the fraudulent acts, omissions, and scheme set forth below, and (b) AA’s involvement
therein as a direct participant, aider and abettor, and co-conspirator. On information and
belief, Blanchette intentionally, wilfully, and/or recklessly did so with full knowledge
that administrative, civil, and criminal investigations and litigation to which such
evidentiary matter was highly relevant had already been commenced and/or were
imminent. Blanchette is sued herein as a direct participant, aider and abettor, and/or co-

conspirator in the fraudulent acts, omissions, and scheme set forth below.

66.  On information and belief, Defendant John E. Stewart (“Stewart™) is the
same individual who was named in the original Complaint as Defendant “John Doe
Stewart” and identified simply by the name “Stewart” in the February 6, 2001 memo
from Michael D. Jones to David B. Duncan and Thomas H. Bauer, describing “Stewart”
as a participant “by phone” in a meeting on February 5, 2001. On information and belief,
Stewart is a resident of Chicago, Illinois, was at relevant times a partner or employee in
AA’s Chicago office, and worked on the Enron account. On information and belief,
Stewart acted as a direct participant, aider and abetter, and/or co-conspirator in the
fraudulent acts, omissions, and scheme below, and/or ordered and/or participated inter
alia in the shredding, destruction, and spoliation of documents and other evidence of (a)
the fraudulent acts, omissions, and scheme set forth below, and (b) AA’s involvement
therein as a direct participant, aider and abettor, and co-conspirator. On information and
belief, Stewart intentionally, wilfully, and/or recklessly did so with full knowledge that
administrative, civil, and criminal investigations and litigation to which such evidentiary
matter was highly relevant had already been commenced and/or were imminent. Stewart
is sued herein as a direct participant, aider and abettor, and/or co-conspirator in the

fraudulent acts, omissions, and scheme set forth below.
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67.  On information and belief, Defendant Nancy A. Temple (“Temple™) is a
resident of Chicago, Illinois, a former partner in the prestigious corporate law firm of
Sidley & Austin, and a high-level corporate attorney employed by AA. On information
and belief, at relevant times Temple acted as a direct participant, aider and abetter, and/or
co-conspirator in the fraudulent acts, omissions, and scheme set forth below, and/or infer
alia knew of, condoned, authorized, directed, participated in, furthered, and/or attempted
to conceal the true extent of AA’s involvement in the fraudulent acts, omissions, and
scheme set forth below. On information and belief, as set forth more fully below,
Temple inter alia wrote a clever email and caused it be sent to AA’s Houston office to
encourage and incite the shredding, destruction, and spoliation of records. On
information and belief, Temple intentionally, wilfully, and/or recklessly did so with full
knowledge that administrative, civil, and criminal investigations and litigation to which
such evidentiary matter was highly relevant had already been commenced and/or were
imminent. Temple is sued herein as a direct participant, aider and abettor, and/or co-

conspirator in the fraudulent acts, omissions, and scheme set forth below.

68.  On information and belief, Defendant Dorsey L. Baskin, Jr. (“Baskin™) is a
resident of Chicago, Illinois, an AA partner, and at relevant times the managing director
of AA’s professional standards group. On information and belief, at relevant times
Baskin acted as a direct participant, aider and abetter, and/or co-conspirator in the
fraudulent acts, omissions, and scheme set forth below, and/or inter alia knew of,
condoned, authorized, directed, participated in, furthered, and/or attempted to conceal the
true extent of AA’s involvement in the fraudulent acts, omissions, and scheme set forth
below. On information and belief, Baskin intentionally, wilfully, and/or recklessly did so
with full knowledge that administrative, civil, and criminal investigations and litigation
to which such evidentiary matter was highly relevant had already been commenced
and/or were imminent. Baskin is sued herein as a direct participant, aider and abettor,

and co-conspirator in the fraudulent acts, omissions, and scheme set forth below.
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69.  On information and belief, Defendant C.E. Andrews (“Andrews”) is a
resident of Chicago, Illinois, an AA partner, and the managing partner of AA’s global
auditing practice. On information and belief, at relevant times Andrews acted as a direct
participant, aider and abetter, and/or co-conspirator in the fraudulent acts, omissions, and
scheme set forth below, and/or infer alia knew of, condoned, authorized, directed,
participated in, furthered, and/or attempted to conceal the true extent of AA’s
involvement in the fraudulent acts, omissions, and scheme set forth below. On
information and belief, Andrews intentionally, wilfully, and/or recklessly did so with full
knowledge that civil, administrative, and criminal investigations and litigation to which
such evidentiary matter was highly relevant had already been commenced and/or were
imminent. Andrews is sued herein as a direct participant, aider and abettor, and co-

conspirator in the fraudulent acts, omissions, and scheme set forth below.

70.  On information and belief, Defendant Joseph F. Berardino (“Berardino”) is
a resident of Chicago, Illinois, and the Chief Executive Office of AA. On information
and belief, at relevant times Berardino acted as a direct participant, aider and abetter,
and/or co-conspirator in the fraudulent acts, omissions, and scheme set forth below,
and/or inter alia knew of, condoned, authorized, directed, furthered, and/or attempted to
conceal the true extent of AA’s involvement in the fraudulent acts, omissions, and
scheme set forth below. On information and belief, Berardino intentionally, wilfully,
and/or recklessly did so with full knowledge that administrative, civil, and criminal
investigations and litigation to which such evidentiary matter was highly relevant had
already been commenced and/or were imminent. Berardino is sued herein as a direct
participant, aider and abettor, and/or co-conspirator in the fraudulent acts, omissions, and

scheme set forth below.

71.  On information and belief, Defendant Does 51 through 100 are past or

present partners, principals, officers, managing agents, and/or other employees or agents
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"~ of AA, whose identities are currently unknown, but who committed, aided, abetted,
participated in, and/or furthered the fraudulent acts, omissions, and scheme set forth
below, AA’s attempted cover-up, and the related spoliation of documents and other
evidence relevant thereto. On information and belief, at least some of these Does are
residents of Houston, Texas. Plaintiffs will seek leave of court to identify these Does by

their true names and capacities when ascertained.

72.  Defendants AA, B.Duncan, Bauer, Cash, Willard, Goddard, Lowther,
Goolsby, Odom, Jones, Samek, Swanson, Bennett, Jonas, Kutsenda, Blanchette, Stewart,
Temple, Baskin, Andrews, Berardino, and Does 51 through 100 are collectively called

the “Accountant Defendants” below.

73.  On information and belief, an extremely close relationship has existed for
many years between AA and Enron at the business level, and between the partners or
principals of AA and the key management personnel of Enron on a personal and social
level. On information and belief, several former partners or principals of AA have

became directors or officers of Enron.

74.  On information and belief, AA was continuously engaged by Enron for
many years, until January 2002, to provide “independent” accounting, auditing, and
management consulting services, tax services, examination and review of SEC filings,
audits, and reviews of financial statements included in Enron’s SEC filings, including

audited and unaudited information, and annual reports.

75.  On information and belief, AA had personnel permanently stationed in
Enron’s corporate headquarters in Houston, Texas, for the purpose of continuously
monitoring Enron’s accounting, communicating with Enron’s personnel and its in-house

and retained counsel, and working directly with Enron’s personnel and its in-house and
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retained counsel to help structure, organize, and/or account for the operations and
ventures of Enron, including inter alia the structuring and organizing of and accounting
for the hundreds or thousands of partnerships that were euphemistically called “special
purpose entities” (collectively, the “SPE’s™) and were at the heart of the massive fraud
set forth below. On information and belief, AA’s relationship with Enron went far
beyond “independent” auditing services to include both internal and external auditing
and accounting, management consulting, and extensive, active involvement throughout
the evaluation, adoption, creation, structuring, organization, implementation,
documentation, use, furtherance, concealment, and/or the materially incomplete,
misleading, and fraudulent reporting and disclosure of the fraudulent acts, omissions, and

scheme set forth below.

76.  On information and belief, the fraud set forth below included inter alia the
use of SPE’s to understate Enron’s liabilities and overstate its income and assets. On
information and belief, AA rendered extensive internal and external accounting, auditing,
consulting, general advisory, and other services to Enron relating inter alia to formation,
structuring, accounting, auditing, use, reporting, and/or disclosure of SPE’s and
transactions effected through SPE’s. On information and belief, according to a 2/6/01
written memorandum from Jones to B.Duncan and Bauer, one of the many services that
AA rendered to Enron in connection with SPE’s and transactions accomplished through
SPE’s was “to focus on timely documentation of final transaction structures to ensure

consensus is reached on the final structure” of each SPE and transaction.

77.  On information and belief, as a result of the myriad of services rendered to
Enron, AA had personnel in Enron’s corporate offices and operations continuously from
1997 to the end of 2001 or the beginning of 2002, and had continual access to and
knowledge of Enron’s inside corporate and business information, including infer alia the

11
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relevant facts concerning the SPE’s at the heart of the massive fraud set forth below and

related fraudulent accounting practices.

78.  On information and belief, as a result of AA’s expertise, extremely close
working relationship with Enron (and retained counsel), constant interaction with Enron
(and retained counsel), consensus-building, and detailed knowledge of and access to all
relevant documents and information, at all relevant times AA knew full well that it was a
direct participant, aider and abettor, and co-conspirator in a massive scheme to mislead
and defraud Enron shareholders, potential investors, and the securities market as to inter

alia the value of Enron’s securities.

79.  On information and belief, AA received over $100 million in accounting,
audit, management consulting, and advisory fees in the period leading up to the Enron

bankruptcy.

80.  On information and belief, on dates currently unknown, the Accountant
Defendants secretly entered into an agreement, combination, and conspiracy with each
other, with the Director and Officer Defendants, and with the defendants identified
below, to commit, aid, abet, participate in, and further the fraudulent acts, omissions, and
scheme set forth below, all with the intent of keeping Enron as a client and continuing to

reap multi-million dollar fees.

81.  On information and belief, the Accountant Defendants have engaged in a
pattern of fraudulent concealment, by inter alia shredding accounting and other records,
deleting email and other computer records, and destroying other evidence in Houston,
Texas, Chicago, Illinois, and/or other locations, all in a concerted attempt to conceal the
fraudulent acts, omissions, and scheme set forth below and their conspiracy to engage in

such wrongful and unlawful conduct.
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ATTORNEY DEFENDANTS

82.  On information and belief, Defendant Vinson & Elkins, LLP (“V&E”) is
based, does business, and is found in Houston, Texas, and is one of the largest and most
sophisticated international corporate law firms in the United States and the world, with
expertise in all areas of Enron’s business. Before the recent bankruptcy of Enron, V&E
enjoyed an excellent reputation; V&E’s involvement with corporate transactions, SEC
filings, and securities offerings bestowed the imprimatur of legitimacy, confidence, and

stability on its many clients, including Enron.

83.  On information and belief, Defendant Ronald T. Astin (“Astin”) is a
resident of Houston, Texas; was and is a partner in V&E who specializes inter alia in
corporate financing; and was at relevant times the lead V&E attorney involved in
forming, structuring, using, and issuing legal opinions on certain partnerships and
“special-purpose entities” at the heart of the massive fraud set forth below. Astin is sued
herein as a direct participant, aider and abettor, and/or co-conspirator in the fraudulent

acts, omissions, and scheme set forth below.

84.  On information and belief, Defendant Joseph Dilg (“Dilg”) is a resident of
Houston, Texas; was and is a partner in V&E who specializes inter alia in corporate law;
and was at relevant times, for at least a decade, V&E’s chief liaison with Enron. On
information and belief, Dilg oversaw V&E’s relationship with Enron; was personally
involved in providing legal services relating to certain partnerships and “special-purpose
entities” at the heart of the massive fraud set forth below; and was aware how the
personnel of Enron, V&E, and AA were working together to form, structure, use, and
account for those partnerships and entities. Dilg is sued herein as a direct participant,
aider and abettor, and/or co-conspirator in the fraudulent acts, omissions, and scheme set

forth below.
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85.  On information and belief, Defendant Michael P. Finch (“Finch”) is a
resident of Houston, Texas; was and is a partner in V&E who specializes inter alia in
corporate law and securities law; and was at relevant times the attorney at V&E in charge
of some or all of Enron’s SEC registration statements and prospectuses. On information
and belief, Finch was personally involved in providing legal services relating to certain
partnerships and “special-purpose entities” at the heart of the massive fraud set forth
below; and was aware how the personnel of Enron, V&E, and AA were working together
to form, structure, use, and account for those partnerships and entities. Finch is sued
herein as a direct participant, aider and abettor, and/or co-conspirator in the fraudulent

acts, omissions, and scheme set forth below.

86.  On information and belief, Defendant Max Hendrick III (“Hendrick™) is a
resident of Houston, Texas; was and is a litigation partner in V&E; and was at relevant
times the attorney at V&E charged with performing the “independent” review of SPE’s
and related transactions in or about August through October 2001. On information and
belief, Hendrick was personally involved in providing legal services relating to the
SPE’s; knew how the personnel of Enron, V&E, and AA collaborated and worked
together closely to create, structure, organize, use, and account for the SPE’s; ignored an
actual conflict of interest in purporting to do an “independent” review of his own firm’s
legal work in or about August through October 2001; and participated in the fraudulent
acts, omissions, and scheme set forth below by infer alia participating in and aiding and
abetting their concealment. Hendrick is sued herein as a direct participant, aider and
abettor, and/or co-conspirator in the fraudulent acts, omissions, and scheme set forth

below.

87.  On information and belief, Defendant Does 101 through 150 are past or
present partners or principals of V&E, whose identities are currently unknown, but who

committed, aided, abetted, participated in, and/or furthered the fraudulent acts,
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omissions, and scheme set forth below. On information and belief, at least some of these
Does are residents of Houston, Texas. Plaintiffs will seek leave of court to identify these

Does by their proper names and capacities when that information is ascertained.

88.  Defendants V&E, Astin, Dilg, Finch, Hendrick, and Does 101 through 150

are collectively called the “Attorney Defendants” below.

89.  On information and belief, an extremely close relationship has existed for
many years between the Attorney Defendants and Enron at the business level, and
between the partners or principals of V&E and key management personnel of Enron on a
personal and social level. On information and belief, several former partners or
principals in V&E have became directors or officers of Enron, and Enron is reported to
be V&E’s largest client. On information and belief, due to these business, personal, and

social ties, V&E has the nickname “Vinson & Enron.”

90.  On information and belief, the Attorney Defendants have been
continuously engaged by Enron for many years to provide legal services, including inter
alia corporate transactions, securities offerings, SEC filings, shareholder
communications, and the formation, structuring, and use of the SPE’s at the heart of the

massive fraud set forth below.

91.  On information and belief, V&E had attorneys permanently stationed in
Enron’s corporate headquarters in Houston, Texas, for the purpose of continuously
monitoring Enron’s corporate affairs, communicating with Enron’s personnel and the
Accountant Defendants, and working directly with Enron’s personnel and the
Accountant Defendants to create, structure, use, and account for the manifold operations
and ventures of Enron, including inter alia the SPE’s at the heart of the massive fraud

and the SEC filings set forth below. On information and belief, V&E’s relationship with
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Enron went far beyond normal corporate legal services to include extensive, active
involvement in the consideration, adoption, implementation, documentation, furtherance,

and/or concealment of the fraudulent acts, omissions, and scheme set forth below.

92. On information and belief, for purposes of servicing Enron, V&E had
attorneys present in Enron’s corporate offices and operations continuously for years and
at all relevant times, and had continual access to and knowledge of Enron’s inside
corporate and business information, including inter alia the manner in which Enron, the
Accounting Defendants, and the Attorney Defendants were collaborating and working
together inter alia in creating, structuring, using, and accounting for the SPE’s and sham

transactions accomplished through the SPE’s.

93.  On information and belief, as a result of the Attorney Defendants’
expertise, their close collaboration and working relationship with Enron and the
Accountant Defendants, their constant interaction with Enron and the Accountant
Defendants, the consensus-building role of the Accountant Defendants, and the Attorney
Defendants’ detailed knowledge of and access to all relevant documents and information,
at all relevant times the Attorney Defendants knew full well that they were direct
participants, aiders and abettors, and co-conspirators in a massive scheme to mislead and
defraud Enron shareholders, potential investors, and the securities market as to inter alia

the value of Enron’s securities.

94.  On information and belief, the Attorney Defendants issued several opinion
letters (and related consents to use and dissemination) on the legality, independence,
authenticity, and non-sham nature of, and/or other issues relating to, the SPE’s at the
heart of the subject fraud. On information and belief, when the Attorney Defendants
issued those documents, and when they did all other work described below, the Attorney

Detfendants knew or recklessly failed to learn that the SPE’s were created, owned, and/or
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controlled by Enron and certain Director and Officer Defendants and were being used for
sham transactions to hide liabilities and overstate income of Enron in SEC filings that the

Attorney Defendants intentionally, wilfully, or recklessly prepared.

95.  On information and belief, the Attorney Defendants received over $100
million for legal and related services rendered to Enron in the period leading up to

Enron’s bankruptcy.

96. The Attorney Defendants are sued herein as direct participants, aiders and
abettors, and co-conspirators in the fraudulent acts, omissions, and scheme set forth

below.

97.  On information and belief, on dates currently unknown, the Attorney
Defendants secretly entered into an agreement, combination, and conspiracy with each
other, with the Director and Officer Defendants, and with the Accountant Defendants, to
commit, aid, abet, participate in, and/or further the fraudulent acts, omissions, and
scheme set forth below, all with the intent of keeping Enron as a client and continuing to

reap multi-million dollar fees.

98.  On information and belief, the Attorney Defendants have engaged in a
pattern of fraudulent concealment, by inter alia (a) condoning spoliation of evidence by

the Director and Officer Defendants and the Accountant Defendants; (b) purporting to

render (despite an actual conflict of interest) a favorable second opinion on their own
legal work on questioned SPE’s previously formed and structured by the Attorney
Defendants themselves, in an attempt to thwart a disinterested review by independent
counsel; (¢) recklessly ignoring grave deficiencies and illegalities in the accounting
practices and SEC filings of Enron, knowing full well that Enron shareholders, potential

investors, and the securities market were relying, directly or indirectly, on the legality and
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reliability of those very accounting practices and SEC filings; (d) continuing to perform
legal services that delayed the public disclosure of and perpetuated the fraudulent acts,
omissions, and scheme set forth below; and/or (e) continuing, without protest and
without raising a “red flag,” to lend their good names, reputations, and prestige to the
fraudulent acts, omissions, and scheme set forth below, of which the Attorney

Defendants were an integral component.

CORRUPT OFFICIALS

99.  On information and belief, Defendant Does 151 through 500 are past or
present government officials, elected and appointed, whose identities are currently
unknown, but who aided, abetted, furthered, and/or concealed the massive fraud set forth
below. Plaintiffs will seek leave of court to identify these Does by their proper names
and capacities when that information is ascertained. Does 151 through 500 are

collectively called the “Corrupt Officials” below.

100. On information and belief, on dates currently unknown, Corrupt Officials
secretly entered into an agreement, combination, and conspiracy with each other, with the
Director and Officer Defendants, with the Accountant Defendants, and with the Attorney
Defendants, to aid, abet, and/or further the fraudulent acts, omissions, and scheme set
forth below and/or the concealment thereof, with the intent of requiting large campaign
contributions from Enron, AA, V&E, and certain of their directors, officers, partners, and
principals, with major official actions, favors, and favorable treatment in violation inter

alia of 18 U.S.C. §§ 201, 371, and 600.

101. On information and belief, the Corrupt Officials have participated in the
pattern of fraudulent concealment of and bestowed illegal favors and favorable treatment

on Enron, AA, and V&E, by inter alia turning a blind eye to and ignoring the SPE’s,
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material understatement of liabilities, material overstatement of income or assets,
conflicts of interest in connection with the foregoing matters, and conflicts of interest of
certain Accountant Defendants in performing internal accounting, external auditing, and
management consulting for one and the same client; by opposing and defeating
legislation and regulations that would have exposed and/or stopped the fraudulent acts,
omissions, and scheme set forth below; by introducing, approving, supporting,
advancing, defending, and voting for legislation or regulations that would facilitate the
fraudulent acts, omissions, and scheme set forth below and/or make it more difficult for
Enron, the Director and Officer Defendants, the Accountant Defendants, and the
Attorney Defendants to be held accountable and liable in private legal proceedings,
including infer alia the Federal Securities Litigation Reform Act of 1995 (“FSLRA”) and
amendments to the Racketeer Influenced and Corrupt Organizations Act (the “RICO
Amendments”); and/or by delaying civil, criminal, administrative, and Congressional
inquiries, hearings, investigations, and enforcement actions, adopting a “hands off”
approach, and refusing to take sides or to pursue blame as between major campaign

contributors, until it was politically impossible to continue doing so.

102. On information and belief, the Corrupt Officials started furthering and
continued furthering the massive fraudulent scheme set forth below commencing in the
early 1990's, during the Administration of former President William Jefferson Clinton,
continuing through the 1990's, and continuing into the current Administration of George
W. Bush. On information and belief, W.Gramm was one of the earliest public officials
to join the conspiracy and did so by engaging in corrupt acts in her capacity as chair of
the CFTC, when she advocated Enron’s position and opposed regulation of energy
derivatives, energy swaps, and/or other important part’s of Enron’s business, in part
because of large campaign contributions over the years to Senator Gramm and a political
payoftf in the form of her appointment to the Enron board of directors. Subsequently, on

information and belief, W.Gramm intentionally and wilfully, or recklessly, failed and
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refused to fulfil her responsibilities and to exercise her power and authority as a member
of Enron’s Audit and Compliance Committee infer alia to ensure full and fair disclosure
of Enron’s financial condition and to prevent the use of fraudulent accounting practices,
in part because of large campaign contributions over the years to Senator Gramm.
W.Gramm is named herein as one of the Director and Officer Defendants because she
was a director of Enron and a member of its Audit and Compliance Committee when the

majority of the following events occurred.

GENERAL OVERVIEW OF SCHEME TO DEFRAUD

103. Enron was at all relevant times one of the world’s largest and most
powerful energy companies, with major operations, assets, connections, and influence

around the world.

104. On Information and belief, from the late 1980's or early 1990's until late
2001, the Director and Officer Defendants entered into an agreement, combination, and
conspiracy with each other to “PUMP AND DUMP” Enron’s common stock and other
securities for their own personal profit, by fraudulently inflating the market price of
Enron’s securities, selling their own holdings to unsuspecting buyers at the fraudulently
inflated market price, inducing and otherwise causing unwitting shareholders and
investors to hold on to their Enron holdings, and utilizing a massive blanket of political
campaign contributions and/or bribes to the Corrupt Officials to buy exemptions from

and otherwise to evade government regulation and oversight (the “SCHEME”).

105. As aresult of (a) their expertise, (b) their collaboration and very close
working relationship with the Director and Officer Defendants and each other, (c) their
extensive, active involvement in the formation, structuring, and use of, and the

accounting for the SPE’s, and (d) their own specific acts and omissions set forth below,
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the Accountant Defendants and Attorney Defendants understood, or recklessly failed to
understand, the workings of the SCHEME; joined the conspiracy of the Director and
Officer Defendants; and intentionally, wilfully, or recklessly participated in, aided and
abetted, and actively furthered the SCHEME as co-conspirators.

106. On information and belief, using the services of the Accountant Defendants
and Attorney Defendants, and with the assistance of the Corrupt Officials, the Director
and Officer Defendants fraudulently inflated the market price of Enron’s stock by inter
alia (a) forming, structuring, and using SPE’s to conceal hundreds of millions of dollars
in liabilities of Enron and keep them off Enron’s financial statements; (b) forming,
structuring, and using SPE’s and accounting practices that the Accountant Defendants
characterized as “intelligent gambling™ to overstate materially the income or assets of
Enron; (¢) concealing that SPE’s were controlled by Enron and/or were mere accounting
shams; and (d) concealing material facts, making materially incomplete and misleading
representations, and making material misrepresentations in financial reports and
statements, annual reports, SEC filings, shareholder communications, employee
communications, public information packages, press releases, interviews with the news
media and securities analysts, and other matters affecting the market price of Enron’s

stock.

107. On information and belief, the Director and Officer Defendants used their
inside information about the SCHEME and Enron’s true financial condition to reap illicit
profits of the SCHEME by selling their own Enron holdings to unsuspecting purchasers

through a series of securities transactions, including inter alia the following estimates:

INSIDER SHARES PROCEEDS (§)
SOLD
Baxter 577,436 $35,202,808
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Buy 54,874 4,325,309
Causey 197,485 13,329,743
Derrick 230,660 12,656,238
Fastow 561,423 30,463,609
Frevert 830,620 50,269,504
Horton 734,444 45,472,278
Lay 1,810,793 101,346,951
Rice 1,138,370 72,786,034
Skilling 1,119,958 66,924,028
Pai 5,031,105 353,712,438
Belfer 1,052,138 51,080,967
Blake 21,200 1,705,328
Chan 8,000 337,200
B.Duncan 35,000 2,009,700
Gramm 10,256 276,912
Jaedicke 13,360 841,438
LeMaistgre 17,344 481,768
Foy 31,320 1,639,590
Hirko 473,837 35,168,721
Harrison 1,004,170 75,211,630
Koenig 129,153 9,110,466
Kean 64,932 5,166,414
Mark-Jasbasche 1,410,262 79,526,787
McConnell 30,960 2,353,431
McMahon 39,630 2,739,226
Olson 83,183 6,505,870
Metts 17,711 1,448,937
Sutton 614,960 40,093,346

TOTAL: 17,344,584 | $1,102,544,672
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108. On information and belief, the Director and Officer Defendants, the
Accountant Defendants, the Attorney Defendants, and/or the Corrupt Officials have
engaged in additional transactions, for their personal gain, using inside information as to
Enron’s undisclosed financial condition, in addition to the $1.2 billion in insider

transactions estimated and summarized above.

109. On information and belief, commencing on a date currently unknown
before or during the Clinton Administration, and continuing for years through the most
recent federal election cycle up to and including the Bush Administration, the Director
and Officer Defendants, the Accountant Defendants, and the Attorney Defendants
undertook separate but overlapping and widespread political action in an attempt to
evade government regulation and oversight by regularly paying campaign and other
contributions and/or bribes to the Corrupt Officials and/or other elected officials who
were perceived to have political power to assist Enron in evading regulation and
oversight. On information and belief, the Director and Officer Defendants, the
Accountant Defendants, and the Attorney Defendants made and/or caused Enron to make
such payments with the intent to influence the official acts of and/or to obtain favors and
favorable treatment from the Corrupt Officials, in violation inter alia of 18 U.S.C. §§
201, 371, and 600. On information and belief, the Corrupt Officials acted as the other
defendants expected and/or requested, as a result of extensive contributions and/or
bribes, thereby engaging in unlawful acts and/or committing lawful acts in an unlawful

manncr.

110. On information and belief, commencing on dates currently unknown before
or during the Clinton Administration, and continuing for years through the most recent
federal election cycle up to and including the Bush Administration, in violation inter alia

of 18 U.S.C. §§ 201, 371, and 600, the Corrupt Officials joined themselves to the

conspiracy with the Director and Officer Defendants, the Accountant Defendants, and
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the Attorney Defendants — i.e. all major campaign contributors -- by inter alia turning a
blind eye to and ignoring SPE’s, material understatement of liabilities, material
overstatement of income or assets, conflicts of interest in connection with the foregoing
matters, and/or conflicts of interest of certain Accountant Defendants in performing
internal accounting, external auditing, and management consulting for one and the same
client; by opposing and defeating legislation and regulations that would have exposed
and/or stopped the massive fraud set forth below; by introducing, approving, supporting,
advancing, defending, and voting for legislation or regulations that would facilitate the
fraudulent acts, omissions, and scheme set forth below and/or make it harder for Enron,
the Director and Officer Defendants, the Accountant Defendants, and the Attorney
Defendants to be held accountable and liable in private legal proceedings, including inter
alia the FSLRA and RICO Amendments; and/or by delaying civil, criminal,
administrative, and Congressional inquiries, hearings, investigations, and enforcement
actions, adopting a “hands off” approach, and refusing to take sides or pursue blame as
between major campaign contributors, until it was politically impossible to continue

doing so.

SPECIFIC CHRONOLOGY OF EVENTS

111. On information and belief, the SCHEME was initiated in either the late
1980's or early 1990's, before or during the Clinton Administration. On information and
belief, the early stages of the SCHEME include the early corruption of W.Gramm, to wit,
her commission of corrupt acts in her capacity as chair of the CFTC, when she advocated
Enron’s position and opposed regulation of energy derivatives, energy swaps, and/or
other important part’s of Enron’s business, in part because of large campaign
contributions over the years to Senator Gramm and a political payoff in the form of
appointment to the Enron board of directors. Subsequently, on information and belief,

W.Gramm intentionally and wilfully, or recklessly, failed and refused to fulfil her
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responsibilities and to exercise her power and authority as a member of Enron’s Audit
and Compliance Committee inter alia to ensure full and fair disclosure of Enron’s
financial condition and to prevent the use of fraudulent accounting practices, in part
because of large campaign contributions over the years to Senator Gramm. Plaintiffs will
seek leave of court to amend this pleading to allege additional acts of fraud, conspiracy,
and political corruption by public officials, elected and appointed, when that information

is ascertained.

112.  On information and belief, from the 1990's through 2001, as a quid pro quo
for years of large campaign contributions and/or bribes, and as a result of the special
access granted to top elected and appointed government officials, Lay, other Director and
Officer Defendants, certain Accountant Defendants, and certain Attorney Defendants
were granted many favors and favorable treatment that enabled them inter alia to evade
much government regulation and oversight and to perpetuate, enlarge, and enrich

themselves from the SCHEME.

113.  On information and belief, from the 1990's through 2001, as a quid pro quo
for large campaign contributions, the Corrupt Officials granted favors and favorable
treatment to Enron and the Director and Officer Defendants by inter alia turning a blind
eye to and ignoring their use of SPE’s, material understatement of liabilities, and material
overstatement of income or assets, conflicts of interest in the foregoing matters, and/or
conflicts of interest of certain Accountant Defendants in performing internal accounting,
external auditing, and management consulting for one and the same client; by opposing
and defeating legislation and regulations that would have exposed and stopped the
SCHEME; by introducing, approving, supporting, advancing, defending, and voting for
legislation or regulations that would facilitate the SCHEME and/or make it harder for
Enron and the Director and Officer Defendants to be held accountable and liable in

private legal actions, including inter alia the FSLRA and RICO Amendments; and/or by
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delaying civil, criminal, administrative, and Congressional inquiries, hearings,
investigations, and enforcement actions against and the “hand’s off”” approach toward
Enron and the Director and Officer Defendants until it was politically impossible to

continue doing so.

114. On information and belief, from the 1990's through 2001, as a quid pro quo
for large campaign contributions, the Corrupt Officials granted favors and favorable
treatment to the Accountant Defendants by inter alia turning a blind eye to and ignoring
their acceptance and/or promotion of SPE’s, material understatement of liabilities,
material overstatement of income or assets, and their conflicts of interest in performing
internal accounting, external auditing, and management consulting for one and the same
client; by opposing and defeating legislation and regulations contrary to such accounting
practices and/or conflicts of interest; by introducing, approving, supporting, advancing,
defending, and voting for legislation or regulations that would facilitate the SCHEME
and make it harder for the Accountant Defendants to be held accountable and liable in
private legal actions, including inter alia the FSLRA and the RICO Amendments; and/or
by delaying civil, criminal, administrative, and Congressional inquiries, hearings,
investigations, and enforcement actions against the Accountant Defendants and their

clients, including Enron, until it was politically impossible to continue doing so.

115. On information and belief, from the 1990's through 2001, as a quid pro
quo for large campaign contributions, the Corrupt Officials granted favors and favorable
treatment to the Attorney Defendants by infer alia turning a blind eye to and ignoring
their acceptance and/or promotion of SPE’s, material understatement of liabilities, and
material overstatement of income or assets; by opposing and defeating legislation and
regulations curbing such practices; by introducing, approving, supporting, advancing,
defending, and voting for legislation or regulations that would facilitate the SCHEME

and make it harder for the Attorney Defendants to be held accountable and liable in
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- private legal actions, including inter alia the FSLRA and the RICO Amendments; by

delaying civil, criminal, administrative, and Congressional inquiries, investigations,
hearings, and/or enforcement actions against the Attorney Defendants and their clients,
including inter alia Enron, until it was politically impossible to continue doing so; and/or
by turning a blind eye to and ignoring the pervasive involvement of the Attorney
Defendants in all aspects of the Enron fiasco and failing to include them in the scope of

any inquiries, hearings, investigations, and/or enforcement actions.

116. On information and belief, as a result of the foregoing political corruption
from the 1990's through 2001, the Director and Officer Defendants, the Accountant
Defendants, and the Attorney Defendants were materially enabled, aided, and assisted to
implement, perpetuate, enlarge, profit from, conceal, and/or avoid liability for the
SCHEME. On information and belief, the SCHEME would not have been possible, or
could not have grown and continued and been as successful and remained undetected for
as many years as it was, without the affirmative acts and omissions knowingly committed

by the Corrupt Officials in furtherance of the SCHEME.

117. The Accountant Defendants audited Enron’s financial statements for the
fiscal year ended December 31, 1997 (the “1997 Financials™), and issued unqualified
audit reports dated February 23, 1998, and March 30, 1998, attesting to the accuracy and
reliability of the financial information (the “1997 Audit Reports™).

118. Enron’s Form 10-K (Annual Report) for the fiscal year ended December
31, 1997, was filed with the SEC on March 31, 1998 (the “1997 10-K”). The 1997 10-K
is a public record and included the 1997 Financials and the 1997 Audit Reports.

119. On information and belief, the 1997 Financials, the 1997 Audit Reports,
and the 1997 10-K were all provided not only to the SEC, but also, with the knowledge,
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- approval, and consent of all defendants (except the Corrupt Officials), to Enron
shareholders, potential investors, securities analysts, the news media, and others who

affect the securities market.

120. On information and belief, the Director and Officer Defendants, the
Accountant Defendants, and the Attorney Defendants collaborated throughout and
worked together closely in preparing, finalizing, and filing the 1997 10-K, and they knew

its contents.

121. On information and belief, the Director and Officer Defendants, the
Accountant Defendants, and the Attorney Defendants knew or recklessly failed to learn
that the 1997 Financials, the 1997 Audit Reports, and the 1997 10-K were materially
false, incomplete, misleading, and deceptive because these disclosure documents failed
to disclose fully and fairly that Enron was improperly using SPE’s in sham transactions,

materially understating its liabilities, and materially overstating its income or assets.

122.  On information and belief, despite knowledge or reckless failure to learn
that the 1997 Financials, the 1997 Audit Reports, and the 1997 10-K were materially
false, incomplete, misleading, and deceptive, the Director and Officer Defendants, the
Accountant Defendants, and the Attorney Defendants intentionally, wilfully, or
recklessly continued to work for Enron and allow their good names, services, and work
product to be used in furtherance of the SCHEME, without resigning, blowing the

whistle, or raising a red flag.

123.  The Accountant Defendants audited Enron’s financial statements for the
fiscal year ended December 31, 1998 (the “1998 Financials”), and issued unqualified
audit reports dated March 5, 1999, attesting to the accuracy and reliability of the financial
information (the “1998 Audit Reports™).
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124. Enron’s Form 10-K (Annual Report) for the fiscal year ended December
31, 1998, was filed with the SEC on March 31, 1999 (the “1998 10-K”). The 1998 10-K
is a public record and included the 1998 Financials and the 1998 Audit Reports.

125. On information and belief, the 1998 Financials, the 1998 Audit Reports,
and the 1998 10-K were all provided not only to the SEC, but also, with the knowledge,
approval, and consent of all defendants (except the Corrupt Officials), to Enron
shareholders, potential investors, securities analysts, the news media, and others who

affect the securities market.

126. On information and belief, the Director and Officer Defendants, the
Accountant Defendants, and the Attorney Defendants collaborated throughout and
worked together closely in preparing, finalizing, and filing the 1998 10-K, and they knew

its contents.

127. On information and belief, the Director and Officer Defendants, the
Accountant Defendants, and the Attorney Defendants knew or recklessly failed to learn
that the 1998 Financials, the 1998 Audit Reports, and the 1998 10-K were materially
false, incomplete, misleading, and deceptive because these disclosure documents failed
to disclose fully and fairly that Enron was improperly using SPE’s, materially

understating its liabilities, and materially overstating its income or assets.

128. On information and belief, despite knowledge or reckless failure to learn
that the 1998 Financials, the 1998 Audit Reports, and the 1998 10-K were materially
false, incomplete, misleading, and deceptive, the Director and Officer Defendants, the
Accountant Defendants, and the Attorney Defendants intentionally, wilfully, or
recklessly continued to work for Enron and allow their good names, services, and work

/1
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product to be used in furtherance of the SCHEME, without resigning, blowing the

whistle, or raising a red flag.

129. On information and belief, Enron entered into merger negotiations with
Veba, a German company, in or about 1999. On information and belief, the due
diligence conducted for the merger revealed to those involved that Enron was at that time
already engaging in the same conduct that ultimately led to its collapse and bankruptcy,
to wit, that Enron was (a) using SPE’s to conceal liabilities; (b) using SPE’s to overstate
income or assets; (c) concealing that SPE’s were controlled by Enron and/or accounting
shams; and/or (d) concealing material facts, making materially incomplete and
misleading representations, and making material misrepresentations in financial reports
and statements, annual reports, SEC filings, shareholder communications, employee
communications, information packages, press releases, interviews with the news media

and securities analysts, and other matters affecting the market price of Enron’s securities.

130. On information and belief, the Accountant Defendants participated in the
Veba negotiations and due diligence and knew, in 1999, why the merger failed. On
information and belief, as a result of the Veba deal, the Accountant Defendants knew full
well no later than 1999 that Enron was using SPE’s, sham transactions, illicit accounting
practices, and related acts and omissions to conceal and misrepresent Enron’s financial
position. Despite this actual knowledge, the Accountant Defendants intentionally,
wilfully, or recklessly continued to work for Enron and allow their good names, services,
and work product to be used in furtherance of the SCHEME, without resigning, blowing

the whistle, or raising a red flag.

131. On information and belief, the Attorney Defendants participated in the
Veba negotiations and due diligence and knew, in 1999, why the merger failed. On

information and belief, as a result of the Veba deal, the Attorney Defendants knew full
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well no later than 1999 that Enron was using SPE’s, sham transactions, illicit accounting
practices, and related acts and omissions to conceal and misrepresent Enron’s financial
position. Despite this actual knowledge, the Attorney Defendants intentionally, wilfully,
or recklessly continued to work for Enron and allow their good names, services, and
work product to be used in furtherance of the SCHEME, without resigning, blowing the

whistle, or raising a red flag.

132. On or about April 5, 1999, the Accountant Defendants consented in writing
to incorporation of the 1998 Audit Reports into an imminent Form S-3 Registration

Statement and Prospectus.

133. On or about April 5, 1999, a Form S-3 Registration Statement and
Prospectus was filed with the SEC in connection with Enron’s issuance and offering of
3.8 million shares of common stock for a proposed maximum aggregate offering price of
approximately $246 million (the “4/5/99 S-3"). The 4/5/99 S-3 is a public record and
includes the 1998 Financials and the 1998 Audit Reports, with specific reference to AA
as the “independent” public accountants and experts that had audited the 1998

Financials.

134. On information and belief, the Attorney Defendants were central
participants in all aspects of the preparation, finalization, approval, and filing of the
4/5/99 S-3, knew its contents, and/or issued an opintion that was used, with the
knowledge, approval, and consent of the Attorney Defendants, to facilitate the 4/5/99 S-3

and the subject securities offering.

135. On information and belief, the 4/5/99 S-3 was provided not only to the

SEC, but also, with the knowledge, approval, and consent of all defendants (except the
/1
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Corrupt Officials), to Enron shareholders, potential investors, securities analysts, the

news media, and others who affect the securities market.

136. On information and belief, the Director and Officer Defendants, the
Accountant Defendants, and the Attorney Defendants collaborated throughout and
worked together closely in preparing, finalizing, and filing the 4/5/99 S-3, and they knew

its contents.

137. On information and belief, the Director and Officer Defendants, the
Accountant Defendants, and the Attorney Defendants knew or recklessly failed to learn
that the 4/5/99 S-3 was materially false, incomplete, misleading, and deceptive because it
failed to disclose fully and fairly that Enron was improperly using SPE’s for sham
transactions, materially understating its liabilities, and materially overstating its income

or assets.

138. On information and belief, despite knowledge or reckless failure to learn
that the 4/5/99 S-3 was materially false, incomplete, misleading, and deceptive, the
Director and Officer Defendants, the Accountant Defendants, and the Attorney
Defendants intentionally, wilfully, or recklessly continued to work for Enron and allow
their good names, services, and work product to be used in furtherance of the SCHEME,

without resigning, blowing the whistle, or raising a red flag.

139. On information and belief, at a meeting of the Enron board of directors on
or about June 28, 1999, Lay, Skilling, Fastow, and other Director and Officer Defendants
discussed inter alia off-balance sheet transactions. On information and belief, some of
the Accountant Defendants and Attorney Defendants attended the 6/28/99 meeting to
answer questions posed to them. On information and belief, as a result of the 6/28/99

meeting, the Director and Officer Defendants, the Accountant Defendants, and the

Civ. No. H-01-3624/H-02-0576 FIRST AMENDED COMPLAINT Page 50



Attorney Defendants knew or recklessly failed to learn that Enron was (a) using SPE’s to
conceal liabilities; (b) using SPE’s to overstate its income or assets; (c) concealing that
SPE’s were accounting shams controlled by Enron; and/or (d) concealing material facts,
making materially incomplete and misleading representations, and making material
misrepresentations in financial reports and statements, annual reports, SEC filings,
shareholder communications, employee communications, information packages, press
releases, interviews with the news media and securities analysts, and other matters

affecting the market price of Enron’s securities.

140. On or about June 30, 1999, the Accountant Defendants consented in
writing to incorporation of the 1998 Audit Reports into an imminent Form S-8

Registration Statement and Prospectus.

141. On or about July 2, 1999, a Form S-8 Registration Statement and
Prospectus was filed with the SEC in connection with Enron’s issuance and offering of
10 million shares of common stock for a proposed maximum aggregate offering price of
approximately $771 million (the “7/2/99 S-8"). The 7/2/99 S-8 is a public record and
includes the 1998 Financials and the 1998 Audit Reports, with specific reference to AA
as the “independent” public accountants and experts that had audited the 1998

Financials.

142.  On information and belief, the Attorney Defendants were central
participants in all aspects of the preparation, finalization, approval, and filing of the
7/2/99 S-8, knew its contents, and/or issued an opinion that was used, with the
knowledge, approval, and consent of the Attorney Defendants, to facilitate the 7/2/99 S-8
and the subject securities offering.

1/
11/
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143. On information and belief, the 7/2/99 S-8 was provided not only to the
SEC, but also, with the knowledge, approval, and consent of all defendants (except the
Corrupt Officials), to Enron shareholders, potential investors, securities analysts, the

news media, and others who affect the securities market.

144. On information and belief, the Director and Officer Defendants, the
Accountant Defendants, and the Attorney Defendants collaborated throughout and
worked together closely in preparing, finalizing, and filing the 7/2/99 S-8, and they knew

its contents.

145. On information and belief, the Director and Officer Defendants, the
Accountant Defendants, and the Attorney Defendants knew or recklessly failed to learn
that the 7/2/99 S-8 was materially false, incomplete, misleading, and deceptive because it
failed to disclose fully and fairly that Enron was improperly using SPE’s for sham
transactions, materially understating its liabilities, and materially overstating its income

or assets.

146. On information and belief, despite knowledge or reckless failure to learn
that the 7/2/99 S-8 was materially false, incomplete, misleading, and deceptive, the
Director and Officer Defendants, the Accountant Defendants, and the Attorney
Defendants intentionally, wilfully, or recklessly continued to work for Enron and allow
their good names, services, and work product to be used in furtherance of the SCHEME,

without resigning, blowing the whistle, or raising a red flag.

147. On or about July 23, 1999, the Accountant Defendants consented in writing
to incorporation of the 1998 Audit Reports into an imminent Form S-3 Registration

Statement and Prospectus.

/1
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148. On or about July 23, 1999, a Form S-3 Registration Statement and
Prospectus was filed with the SEC in connection with Enron’s issuance and offering of
10 million Exchangeable Notes (the “7/23/99 S-3"). The 7/23/99 S-3 is a public record
and includes the 1998 Financials and the 1998 Audit Reports, with specific reference to
AA as the “independent” public accountants and experts that had audited the 1998

Financials.

149. On information and belief, the Attorney Defendants were central
participants in all aspects of the preparation, finalization, approval, and filing of the
7/23/99 S-3, knew its contents, and/or issued an opinion that was used, with the
knowledge, approval, and consent of the Attorney Detfendants, to facilitate the 7/23/99 S-

3 and the subject securities offering.

150. On information and belief, the 7/23/99 S-3 was provided not only to the
SEC, but also, with the knowledge, approval, and consent of all defendants (except the
Corrupt Officials), to Enron shareholders, potential investors, securities analysts, the

news media, and others who affect the securities market.

151. On information and belief, the Director and Officer Defendants, the
Accountant Defendants, and the Attorney Defendants collaborated throughout and
worked together closely in preparing, finalizing, and filing the 7/23/99 S-3, and they

knew its contents.

152. On information and belief, the Director and Officer Defendants, the
Accountant Defendants, and the Attorney Defendants knew or recklessly failed to learn
that the 7/23/99 S-3 was materially false, incomplete, misleading, and deceptive because
it failed to disclose fully and fairly that Enron was improperly using SPE’s for sham
1
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transactions, materially understating its liabilities, and materially overstating its income

Or assets.

153. On information and belief, despite knowledge or reckless failure to learn
that the 7/23/99 S-3 was materially false, incomplete, misleading, and deceptive, the
Director and Officer Defendants, the Accountant Defendants, and the Attorney
Defendants intentionally, wilfully, or recklessly continued to work for Enron and allow
their good names, services, and work product to be used in furtherance of the SCHEME,

without resigning, blowing the whistle, or raising a red flag.

154. On or about August 11, 1999, the Accountant Defendants consented in
writing to incorporation of the 1998 Audit Reports into an imminent Form S-8

Registration Statement and Prospectus.

155. On or about August 12, 1999, a Form S-8 Registration Statement and
Prospectus was filed with the SEC in connection with Enron’s issuance and offering of
15 million shares of common stock at a proposed aggregate offering price of
approximately $1.275 billion (the “8/12/99 S-8"). The 8/12/99 S-8 is a public record and
includes the 1998 Financials and the 1998 Audit Reports, with specific reference to AA
as the “independent” public accountants and experts that had audited the 1998

Financials.

156. On information and belief, the Attorney Defendants were central
participants in all aspects of the preparation, finalization, approval, and filing of the
8/12/99 S-8, knew its contents, and/or issued an opinion that was used, with the
knowledge, approval, and consent of the Attorney Defendants, to facilitate the 8/12/99 S-
8 and the subject securities offering.

1
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157. On information and belief, the 8/12/99 S-8 was provided not only to the
SEC, but also, with the knowledge, approval, and consent of all defendants (except the
Corrupt Officials), to Enron shareholders, potential investors, securities analysts, the

news media, and others who affect the securities market.

158. On information and belief, the Director and Officer Defendants, the
Accountant Defendants, and the Attorney Defendants collaborated throughout and
worked together closely in preparing, finalizing, and filing the 8/12/99 S-8, and they

knew 1its contents.

159. On information and belief, the Director and Officer Defendants, the
Accountant Defendants, and the Attorney Defendants knew or recklessly failed to learn
that the 8/12/99 S-8 was materially false, incomplete, misleading, and deceptive because
it failed to disclose fully and fairly that Enron was improperly using SPE’s for sham
transactions, materially understating its liabilities, and materially overstating its income

Or assets.

160. On information and belief, despite knowledge or reckless failure to learn
that the 8/12/99 S-8 was materially false, incomplete, misleading, and deceptive, the
Director and Officer Defendants, the Accountant Defendants, and the Attorney
Defendants intentionally, wilfully, or recklessly continued to work for Enron and allow
their good names, services, and work product to be used in furtherance of the SCHEME,

without resigning, blowing the whistle, or raising a red flag.

161. On information and belief, at a meeting of the Enron board of directors on
or about October 11, 1999, Fastow and other Director and Officer Defendants discussed
that Enron had both “on-balance and off-balance sheet debt” from using SPE’s and

sham transactions, and that Fastow had a conflict of interest in connection with SPE’s
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and his position in Enron. On information and belief, some of the Accountant
Detfendants and Attorney Defendants attended the 10/11/99 meeting to answer questions
posed to them. On information and belief, as a result of the 10/11/99 meeting, the
Director and Officer Defendants, the Accountant Defendants, and the Attorney
Defendants knew or recklessly failed to learn that Enron was (a) using SPE’s to conceal
liabilities; (b) using SPE’s to overstate its income or assets; (¢) concealing that SPE’s
were accounting shams controlled by Enron; and/or (d) concealing material facts, making
materially incomplete and misleading representations, and making material
misrepresentations in financial reports and statements, annual reports, SEC filings,
shareholder communications, employee communications, information packages, press
releases, interviews with the news media and securities analysts, and other matters

affecting the market price of Enron’s securities.

162. On information and belief, on a date or dates currently unknown but no
later than March 2000, McMahon warned Skilling inter alia that use of SPE’s in sham
transactions, the material understatement of liabilities, the material overstatement of
income or assets, and/or related accounting practices or conflicts of interest, were illegal
or improper and/or threatened to expose Enron and the defendants to scandal,
investigation, litigation, and/or prosecution. On information and belief, Skilling and the
other Director and Officer Defendants intentionally, wilfully, or recklessly decided to
ignore McMahon’s concerns, and McMahon intentionally, wilfully, or recklessly decided
to go along with their decision and to continue furthering the SCHEME as a participant,

aider and abetter, and/or co-conspirator.

163. The Accountant Defendants audited Enron’s financial statements for the
fiscal year ended December 31, 1999 (the “1999 Financials™), and issued unqualified
audit reports dated March 13, 2000, attesting to their accuracy and reliability (the “1999
Audit Reports™).
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164. On or about March 28, 2000, the Accountant Defendants consented in
writing to incorporation of the 1999 Audit Reports into an imminent Form 10-K (Annual

Report).

165. Enron’s Form 10-K (Annual Report) for the fiscal year ended December
31, 1999, was filed with the SEC on March 30, 2000 (the “1999 10-K”). The 1999 10-K
is a public record and includes the 1999 Financials and the 1999 Audit Report, with
specific reference to AA as the “independent” public accountants and experts that had

audited the 1999 Financials.

166. On information and belief, the 1999 10-K was provided not only to the
SEC, but also, with the knowledge, approval, and consent of all defendants (except the
Corrupt Officials), to Enron shareholders, potential investors, securities analysts, the

news media, and others who affect the securities market.

167. On information and belief, the Director and Officer Defendants, the
Accountant Defendants, and the Attorney Defendants collaborated throughout and
worked together closely in preparing, finalizing, and filing the 1999 10-K, and they knew

its contents.

168. On information and belief, the Director and Officer Defendants, the
Accountant Defendants, and the Attorney Defendants knew or recklessly failed to learn
that the 1999 10-K was materially false, incomplete, misleading, and deceptive because it
failed to disclose fully and fairly that Enron was improperly using SPE’s for sham
transactions, materially understating its liabilities, and materially overstating its income
or assets.

/1
"
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169. On information and belief, despite knowledge or reckless failure to learn
that the 1999 10-K was materially false, incomplete, misleading, and deceptive, the
Director and Officer Defendants, the Accountant Defendants, and the Attorney
Defendants intentionally, wilfully, or recklessly continued to work for Enron and allow
their good names, services, and work product to be used in furtherance of the SCHEME,

without resigning, blowing the whistle, or raising a red flag.

170. On or about March 30, 2000, Mahoney purchased 100 shares of Enron
common stock at a price of $77.00 per share, for a total cost, with commissions, of
$7,729.95. On information and belief, unbeknownst to Mahoney, this stock transaction

occurred at a grossly inflated price because of the SCHEME.

171.  On or about April 4, 2000, the Accountant Defendants consented in writing
to incorporation of the 1999 Audit Report into an imminent Form S-3 Registration

Statement and Prospectus.

172.  On or about April 4, 2000, a Form S-3 Registration Statement and
Prospectus was filed with the SEC in connection with Enron’s issuance and offering of
4.9 million shares of common stock at a proposed maximum aggregate offering price of
approximately $362 million (the “4/4/00 S-3"). The 4/4/00 S-3 is a public record and
includes the 1999 Financials and the 1999 Audit Report, with specific reference to AA as

the “independent” public accountants and experts that had audited the 1999 Financials.

173. On information and belief, the Attorney Defendants were central
participants in all aspects of the preparation, finalization, approval, and filing of the
4/4/00 S-3, knew its contents, and/or issued an opinion that was used, with the

1/
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knowledge, approval, and consent of the Attorney Defendants, to facilitate the 4/4/00 S-3

and the subject securities offering.

174. On information and belief, the 4/4/00 S-3 was provided not only to the
SEC, but also, with the knowledge, approval, and consent of all defendants (except the
Corrupt Officials), to Enron shareholders, potential investors, securities analysts, the

news media, and others who affect the securities market.

175. On information and belief, the Director and Officer Defendants, the
Accountant Defendants, and the Attorney Defendants collaborated throughout and
worked together closely in preparing, finalizing, and filing the 4/4/00 S-3, and they knew

its contents.

176. On information and belief, the Director and Officer Defendants, the
Accountant Defendants, and the Attorney Defendants knew or recklessly failed to learn
that the 4/4/00 S-3 was materially false, incomplete, misleading, and deceptive because it
failed to disclose fully and fairly that Enron was improperly using SPE’s for sham
transactions, materially understating its liabilities, and materially overstating its income

Or assets.

177. On information and belief, despite knowledge or reckless failure to learn
that the 4/4/00 S-3 was materially false, incomplete, misleading, and deceptive, the
Director and Officer Defendants, the Accountant Defendants, and the Attorney
Defendants intentionally, wilfully, or recklessly continued to work for Enron and allow
their good names, services, and work product to be used in furtherance of the SCHEME,
without resigning, blowing the whistle, or raising a red flag.

/1
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178. On or about April 7, 2000, Mahoney purchased another 125 shares of
Enron common stock at a price of $65.00 per share, for a total cost, with commissions, of
$8,154.95. On information and belief, unbeknownst to Mahoney, this stock transaction

occurred at a grossly inflated price because of the SCHEME.,

179. On information and belief, at a meeting of the Enron board of directors on
or about May 1, 2000, Fastow and other Director and Officer Defendants discussed that
the risk of “accounting scrutiny” of SPE’s, sham transactions, material understatement of
liabilities, and/or material overstatement of income or assets. On information and belief,
some Accountant Defendants and Attorney Defendants attended the 5/1/00 meeting to
answer questions posed to them. On information and belief, as a result of the 5/1/00
meeting, the Director and Officer Defendants, the Accountant Defendants, and the
Attorney Defendants knew or recklessly failed to learn that Enron was (a) using SPE’s to
conceal liabilities; (b) using SPE’s to overstate its income or assets; (¢) concealing that
SPE’s were accounting shams controlled by Enron; and/or (d) concealing material facts,
making materially incomplete and misleading representations, and making material
misrepresentations in financial reports and statements, annual reports, SEC filings,
shareholder communications, employee communications, information packages, press
releases, interviews with the news media and securities analysts, and other matters

affecting the market price of Enron’s securities.

180. On information and belief, on or about May 19, 2000, the Accountant
Defendants consented in writing to incorporation of the 1999 Audit Report into an

imminent Prospectus Supplement and Prospectus.

181. On or about May 19, 2000, a Prospectus Supplement and Prospectus dated
May 18, 2000, were filed with the SEC in connection with Enron’s issuance and offering

for sale of debt securities, preferred stock, and common stock worth several hundred
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millions dollars (the ““5/19/00 Prospectus Supplement”). The 5/19/00 Prospectus
Supplement is a public record and includes the 1999 Financials and the 1999 Audit
Report, with specific reference to AA as the “independent” public accountants and

experts that had audited the 1999 Financials.

182. On information and belief, the Attorney Defendants were central
participants in all aspects of the preparation, finalization, approval, and filing of the
5/19/00 Prospectus Supplement, knew its contents, and/or issued an opinion that was
used, with the knowledge, approval, and consent of the Attorney Defendants, to facilitate

the 5/19/00 Prospectus Supplement and the subject securities offering.

183. On information and belief, the 5/19/00 Prospectus Supplement was
provided not only to the SEC, but also, with the knowledge, approval, and consent of all
defendants (except the Corrupt Officials), to Enron shareholders, potential investors,

securities analysts, the news media, and others who affect the securities market.

184. On information and belief, the Director and Officer Defendants, the
Accountant Defendants, and the Attorney Defendants collaborated throughout and
worked together closely in preparing, finalizing, and filing the 5/19/00 Prospectus

Supplement, and they knew its contents.

185. On information and belief, the Director and Officer Defendants, the
Accountant Defendants, and the Attorney Defendants knew or recklessly failed to learn
that the 5/19/00 Prospectus Supplement was materially false, incomplete, misleading, and
deceptive because it failed to disclose fully and fairly that Enron was improperly using
SPE’s for sham transactions, materially understating its liabilities, and materially

overstating its income or assets.

1/
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186. On information and belief, despite knowledge or reckless failure to learn
that the 5/19/00 Prospectus Supplement was materially false, incomplete, misleading, and
deceptive, the Director and Officer Defendants, the Accountant Defendants, and the
Attorney Defendants intentionally, wilfully, or recklessly continued to work for Enron
and allow their good names, services, and work product to be used in furtherance of the

SCHEME, without resigning, blowing the whistle, or raising a red flag.

187. Also on or about May 19, 2000, a Form 8-K Current Report dated May 18,
2000, relating to the 5/19/00 Prospectus Supplement, was filed with the SEC in regard to
medium-term notes (the “5/19/00 8-K”). The 5/19/00 8-K included and was filed to
submit inter alia the Attorney Defendants’ opinion on tax issues and Attorney
Defendants’ consent to dissemination of its opinion for the 5/19/00 Prospectus

Supplement. The 5/19/00 8-K is a public record.

188. On information and belief, the 5/19/00 8-K was provided not only to the
SEC, but also, with the knowledge, approval, and consent of all defendants (except the
Corrupt Officials), to Enron shareholders, potential investors, securities analysts, the

news media, and/or others who affect the securities market.

189. On information and belief, the Director and Officer Defendants, the
Accountant Defendants, and the Attorney Defendants collaborated throughout and
worked together closely in preparing, finalizing, and filing the 5/19/00 8-K, and they

knew its contents.

190. On information and belief, the Director and Officer Defendants, the
Accountant Defendants, and the Attorney Defendants knew or recklessly failed to learn
that the 5/19/00 8-K was materially false, incomplete, misleading, and deceptive because

it failed to disclose fully and fairly that Enron was improperly using SPE’s for sham

Civ. No. H-01-3624/H-02-0576 FIRST AMENDED COMPLAINT Page 62



transactions, materially understating its liabilities, and materially overstating its income

or assets.

191. On information and belief, despite knowledge or reckless failure to learn
that the 5/19/00 8-K was materially false, incomplete, misleading, and deceptive, the
Director and Officer Defendants, the Accountant Defendants, and the Attorney
Defendants intentionally, wilfully, or recklessly continued to work for Enron and allow
their good names, services, and work product to be used in furtherance of the SCHEME,

without resigning, blowing the whistle, or raising a red flag.

192. On information and belief, on or about June 2, 2000, the Accountant
Defendants consented in writing to incorporation of the 1999 Audit Report into an

imminent Prospectus Supplement and Prospectus.

193.  On or about June 2, 2000, a second Prospectus Supplement to the
Prospectus dated May 18, 2000, was filed with the SEC (the “6/2/00 Prospectus
Supplement™). The 6/2/00 Prospectus Supplement is a public record and includes the
1999 Financials and the 1999 Audit Report, with specific reference to AA as the

“independent” public accountants and experts that had audited the 1999 Financials.

194. On information and belief, the Attorney Defendants were central
participants in all aspects of the preparation, finalization, approval, and filing of the
6/2/00 Prospectus Supplement, knew its contents, and/or issued an opinion that was used,
with the knowledge, approval, and consent of the Attorney Defendants, to facilitate the

6/2/00 Prospectus Supplement and the subject securities offering.

195. On information and belief, the 6/2/00 Prospectus Supplement was provided

not only to the SEC, but also, with the knowledge, approval, and consent of all
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defendants (except the Corrupt Officials), to Enron shareholders, potential investors,

securities analysts, the news media, and others who affect the securities market.

196. On information and belief, the Director and Officer Defendants, the
Accountant Defendants, and the Attorney Defendants collaborated throughout and
worked together closely in preparing, finalizing, and filing the 6/2/00 Prospectus

Supplement, and they knew its contents.

197. On information and belief, the Director and Officer Defendants, the
Accountant Defendants, and the Attorney Defendants knew or recklessly failed to learn
that the 6/2/00 Prospectus Supplement was materially false, incomplete, misleading, and
deceptive because it failed to disclose fully and fairly that Enron was improperly using
SPE’s for sham transactions, materially understating its liabilities, and materially

overstating its income or assets.

198. On information and belief, despite knowledge or reckless failure to learn
that the 6/2/00 Prospectus Supplement was materially false, incomplete, misleading, and
deceptive, the Director and Officer Defendants, the Accountant Defendants, and the
Attorney Defendants intentionally, wilfully, or recklessly continued to work for Enron
and allow their good names, services, and work product to be used in furtherance of the

SCHEME, without resigning, blowing the whistle, or raising a red flag.

199. On or about June 14, 2000, the Accountant Defendants consented in
writing to incorporation of the 1999 Audit Report into an imminent Form S-3

Registration Statement and Prospectus.

200. On or about June 15, 2000, a Form S-3 Registration Statement and

Prospectus was filed with the SEC in connection with Enron’s issuance and offering of
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616,778 shares of common stock at a proposed maximum aggregate offering price of
approximately $44.6 million (the “6/15/00 S-3"). The 6/15/00 S-3 is a public record and
includes the 1999 Financials and the 1999 Audit Report, with specific reference to AA as

the “independent” public accountants and experts that had audited the 1999 Financials.

201. On information and belief, the Attorney Defendants were central
participants in all aspects of the preparation, finalization, approval, and filing of the
6/15/00 S-3, knew its contents, and/or issued an opinion that was used, with the
knowledge, approval, and consent of the Attorney Defendants, to facilitate the 6/15/00 S-

3 and the subject securities offering.

202. On information and belief, the 6/15/00 S-3 was provided not only to the
SEC, but also, with the knowledge, approval, and consent of all defendants (except the
Corrupt Officials), to Enron shareholders, potential investors, securities analysts, the

news media, and others who affect the securities market.

203. On information and belief, the Director and Officer Defendants, the
Accountant Defendants, and the Attorney Defendants collaborated throughout and
worked together closely in preparing, finalizing, and filing the 6/15/00 S-3, and they

knew its contents.

204. On information and belief, the Director and Officer Defendants, the
Accountant Defendants, and the Attorney Defendants knew or recklessly failed to learn
that the 6/15/00 S-3 was materially false, incomplete, misleading, and deceptive because
it failed to disclose fully and fairly that Enron was improperly using SPE’s for sham
transactions, materially understating its liabilities, and materially overstating its income

or assets.

1/
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205. On information and belief, despite knowledge or reckless failure to learn
that the 6/15/00 S-3 was materially false, incomplete, misleading, and deceptive, the
Director and Officer Defendants, the Accountant Defendants, and the Attorney
Defendants intentionally, wilfully, or recklessly continued to work for Enron and allow
their good names, services, and work product to be used in furtherance of the SCHEME,

without resigning, blowing the whistle, or raising a red flag.

206. On or about July 13, 2000, the Accountant Defendants consented in writing
to incorporation of the 1999 Audit Report into an imminent Form S-3 Registration

Statement and Prospectus.

207. On or about July 19, 2000, a Form S-3 Registration Statement and
Prospectus was filed with the SEC in connection with Enron’s issuance and offering
inter alia of $1 billion worth of preferred stock (the <“7/19/00 S-3"). The 7/19/00 S-3 is a
public record and includes the 1999 Financials and the 1999 Audit Report, with specific
reference to AA as the “independent” public accountants and experts that had audited the

1999 Financials.

208. On information and belief, the Attorney Defendants were central
participants in all aspects of the preparation, finalization, approval, and filing of the
7/19/00 S-3, knew its contents, and/or issued an opinion that was used, with the
knowledge, approval, and consent of the Attorney Defendants, to facilitate the 7/19/00 S-

3 and the subject securities offering.

209. On information and belief, the 7/19/00 S-3 was provided not only to the
SEC, but also, with the knowledge, approval, and consent of all defendants (except the
Corrupt Officials), to Enron shareholders, potential investors, securities analysts, the

news media, and others who affect the securities market.
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210. On information and belief, the Director and Officer Defendants, the
Accountant Defendants, and the Attorney Defendants collaborated throughout and
worked together closely in preparing, finalizing, and filing the 7/19/00 S-3, and they

knew its contents.

211. On information and belief, the Director and Officer Defendants, the
Accountant Defendants, and the Attorney Defendants knew or recklessly failed to learn
that the 7/19/00 S-3 was materially false, incomplete, misieading, and deceptive because
it failed to disclose fully and fairly that Enron was improperly using SPE’s for sham
transactions, materially understating its liabilities, and materially overstating its income

or assets.

212. On information and belief, despite knowledge or reckless failure to learn
that the 7/19/00 S-3 was materially false, incomplete, misleading, and deceptive, the
Director and Officer Defendants, the Accountant Defendants, and the Attorney
Defendants intentionally, wilfully, or recklessly continued to work for Enron and allow
their good names, services, and work product to be used in furtherance of the SCHEME,

without resigning, blowing the whistle, or raising a red flag.

213. On information and belief, at a meeting of the Enron board of directors on
or about August 7, 2000, Director and Officer Defendants discussed that Enron was
using SPE’s to “manage its balance sheet debt.” On information and belief, some
Accountant Defendants and Attorney Defendants attended the 8/7/00 meeting to answer
questions. On information and belief, as a result of the 8/7/00 meeting, the Director and
Officer Defendants, Accountant Defendants, and Attorney Defendants knew or
recklessly failed to learn that Enron was (a) using SPE’s to conceal liabilities; (b) using
SPE’s to overstate its income or assets; (¢) concealing that SPE’s were accounting shams

controlled by Enron; and/or (d) concealing material facts, making materially incomplete
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and misleading representations, and making material misrepresentations in financial
reports and statements, annual reports, SEC filings, shareholder communications,
employee communications, information packages, press releases, interviews with the
news media and securities analysts, and other matters affecting the market price of

Enron’s securities.

214. On or about September 7, 2000, Levine purchased 100 shares of Enron
common stock at or about a price of $83.837 per share, for a total cost, with
commissions, of $8,487.15. On information and belief, unbeknownst to Levine, this

stock transaction occurred at a grossly inflated price because of the SCHEME.

215. On or about January 24, 2001, the Accountant Defendants consented in
writing to incorporation of the 1999 Audit Report into three separate, imminent Form S-8

Registration Statements and Prospectuses.

216. On or about January 26, 2001, three separate Form S-8 Registration
Statements and Prospectuses were filed with the SEC in connection with several
securities issues and offering by Enron (the “1/26/01 S-8's"). The first S-8 (SEC
filename h83596s-8.txt) was filed in connection with an issuance and offering of
10,000,000 shares of common stock at a proposed maximum aggregate offering price of
approximately $714 million. The second S-8 (SEC filename h83597s-8.txt) was filed in
connection with an issuance and offering of 32,000,000 shares of common stock at a
proposed maximum aggregate offering price of approximately $2.285 billion. The third
S-8 (SEC filename h83598s-8.txt) was filed in connection with an issuance and offering
of another 3,000,000 shares of common stock at a proposed maximum aggregate offering
price of approximately $214 million. The 1/26/01 S-8's are public records and include
the 1999 Financials and the 1999 Audit Report, with specific reference to AA as the

“independent” public accountants and experts that had audited the 1999 Financials.
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217. On information and belief, the Attorney Defendants were central
participants in all aspects of the preparation, finalization, approval, and filing of the
1/26/01 S-8's, knew their contents, and/or issued an opinion that was used, with the
knowledge, approval, and consent of the Attorney Defendants, to facilitate the 1/26/01 S-

8's and the subject securities offering.

218. On information and belief, the 1/26/01 S-8's were provided not only to the
SEC, but also, with the knowledge, approval, and consent of all defendants (except the
Corrupt Officials), to shareholders, potential investors, securities analysts, the news

media, and others who affect the securities market.

219. On information and belief, the Director and Officer Defendants, the
Accountant Defendants, and the Attorney Defendants collaborated throughout and
worked together closely in preparing, finalizing, and filing the 1/26/01 S-8's, and they

knew the contents thereof.

220. On information and belief, the Director and Officer Defendants, the
Accountant Defendants, and the Attorney Defendants knew or recklessly failed to learn
that the 1/26/01 S-8's were materially false, incomplete, misleading, and deceptive
because they failed to disclose fully and fairly that Enron was improperly using SPE’s for
sham transactions, materially understating its liabilities, and materially overstating its

income or assets.

221. On information and belief, despite knowledge or reckless failure to learn
that the 1/26/01 S-8's were materially false, incomplete, misleading, and deceptive, the
Director and Officer Defendants, the Accountant Defendants, and the Attorney
Defendants intentionally, wilfully, or recklessly continued to work for Enron and allow

/1
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their good names, services, and work product to be used in furtherance of the SCHEME,

without resigning, blowing the whistle, or raising a red flag.

222. On January 29, 2001, Enron issued a press release to announce plans to
raise gross proceeds of approximately $1.5 billion through an offering of zero coupon
convertible senior debt securities. Enron touted itself as “one of the world’s leading
electricity, natural gas and communications companies.” Enron boasted inter alia that
“Fortune magazine has named Enron ‘America’s Most Innovative Company’ for five
consecutive years, the top company for ‘Quality of Management’ and the second best

company for ‘Employee Talent.”

223. On January 30, 2001, Enron issued another press release to announce the
pricing for its anticipated offering of zero coupon convertible senior debt securities.
Enron again touted itself as “one of the world’s leading electricity, natural gas and
communications companies.” Enron again boasted infer alia that “Fortune magazine has
named Enron ‘America’s Most Innovative Company’ for five consecutive years, the top
company for ‘Quality of Management’ and the second best company for ‘Employee

Talent.””

224. Just in case anyone had missed Enron’s press releases dated January 29 and
30, 2001, Enron included copies of these two press releases in a Form 8-K Current

Report filed with the SEC on January 31, 2001 (the “1/31/01 8-K”).

225. On information and belief, the Attorney Defendants were central
participants in all aspects of the preparation, finalization, approval, release, and/or filing
of the press releases dated January 29 and 30, 2001, and the 1/31/01 8-K, and knew their
contents.

/1

Civ. No. H-01-3624/H-02-0576 FIRST AMENDED COMPLAINT Page 70



226. On information and belief, the Director and Officer Defendants, the
Accountant Defendants, and the Attorney Defendants collaborated and worked together

to prepare, finalize, and file the 1/31/01 8-K, and they knew the contents thereof.

227. On information and belief, the 1/31/01 8-K was provided not only to the
SEC, but also, with the knowledge, approval, and consent of all defendants (except the
Corrupt Officials), to Enron shareholders, potential investors, securities analysts, the

news media, and others who affect the securities market.

228. On information and belief, the Director and Officer Defendants, the
Accountant Defendants, and the Attorney Defendants knew or recklessly failed to learn
that the 1/31/01 8-K was materially false, incomplete, misleading, and deceptive because
it failed to disclose fully and fairly that Enron was improperly using SPE’s for sham
transactions, materially understating its liabilities, materially overstating its income or
assets, and being managed by dishonest, even criminal directors and officers who were

destroying the company for their own personal gain.

229. On information and belief, despite knowledge or reckless failure to learn
that the 1/31/01 8-K was materially false, incomplete, misleading, and deceptive, the
Director and Officer Defendants, the Accountant Defendants, and the Attorney
Defendants intentionally, wilfully, or recklessly continued to work for Enron and allow
their good names, services, and work product to be used to further the SCHEME,

without resigning, blowing the whistle, or raising a red flag.

230. On information and belief, the Accountant Defendants undertook to audit
Enron’s financial statements for the fiscal year ended December 31, 2000 (the “2000
Financials™). On information and belief, during this audit and before February 5, 2001,

the Accountant Defendants had grave concerns and second thoughts about continuing to
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represent Enron in light of its use of SPE’s for sham transactions, understatement of
liabilities, overstatement of income or assets, and similar accounting, auditing, legal,
management, and liability issues, as well as the exposure of the Accountant Defendants
as direct participants, aiders and abetters, and co-conspirators in the SCHEME. On
information and belief, these concerns and second thoughts were raised with the highest

levels of the Accountant Defendants’ management.

231. On information and belief, the Accountant Defendants’ senior management
had meetings and conferred in Houston, Texas, Chicago, 1llinois, and/or other locations,
on various dates currently unknown, to discuss inter alia (a) the Enron account; (b) the
management and financial problems at Enron; (¢) the Accounting Defendants’
knowledge of, involvement in, and responsibility and liability for those problems; (d)
whether the Accounting Defendants had an actual conflict of interest with Enron; (e)
whether the Accounting Defendants should terminate their relationships with Enron; (f)
whether the Accounting Defendants should withdraw their prior unqualified audit reports
or otherwise blow the whistle or raise a red flag for the SEC or other regulators; and/or
(g) whether the Accounting Defendants would instead continue to participate in the
SCHEME, as they had been doing for years, and continue to profit from their lucrative

relationships with Enron.

232. On information and belief, the Accountant Defendants held a large meeting
and conference call in Houston, Texas, on or about February 5, 2001, to consider
whether to keep Enron as a client. On information and believe, the Accountant
Defendants who attended in person or participated by conference call were aware of,
discussed, and intentionally, wilfully, or recklessly decided to do nothing about the
ongoing fraud of the Director and Officer Defendants, involving the use of SPE’s for
sham transactions, understatement of liabilities, and overstatement of assets or income.

Instead, the Accounting Defendants intentionally, wilfully, or recklessly decided to keep
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Enron as a client and continue as knowing participants, aiders and abetters, and co-
conspirators in furtherance of the SCHEME to preserve lucrative relationships with

Enron.

233. On information and belief, on or about February 6, 2001, Jones wrote a
memo to D. Duncan and Bauer about the 2/5/01 meeting conducted by the Accountant
Defendants, admitting infer alia that the Accounting Defendants knew that Enron was
using SPE’s for sham transactions, materially understating its liabilities, and materially
overstating its income or assets (the “5/6/01 Memo™). The 5/6/01 Memo admits that
most Accountant Defendants had directly participated in the meeting; that they had
discussed “the fact that Enron often is creating industries and markets and transactions
for which there are no specific rules which requires significant judgement and that Enron
is aggressive in its transaction structuring”; and that certain earnings figures were

nothing but “intelligent gambling.”

234. Despite serious concerns and second thoughts about the propriety of
Enron’s business and accounting practices, the Accountant Defendants failed to resign,
blow the whistle, or raise a red flag, completed the audit of Enron’s financial statements
for the fiscal year ended December 31, 2000 (the “2000 Financials”), and issued an
unqualified audit report dated February 23, 2001, attesting to their accuracy and
reliability (the “2000 Audit Report™).

235. On information and belief, when the Accounting Defendants issued the
2000 Audit Report, they knew and intended that it would be broadly disseminated and
relied upon and would be provided not only to the SEC, but also, with the knowledge,
approval, and consent of all defendants (except the Corrupt Officials), to Enron
shareholders, potential investors, securities analysts, the news media, and others who

affect the securities market.
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236. Also on February 23, 2001, the Accountant Defendants consented in
writing to incorporation of the 2000 Audit Report not only into an imminent Form 8-K

Current Report, but also into 18 separate registration statements that had previously been

filed with the SEC.

237. Enron’s Form 8-K Current Report dated February 27, 2001, was filed with
the SEC on or about February 28, 2001 (the “2/28/01 8-K”). The 2/28/01 8-K is a public
record and includes the 1999 Financials and the 1999 Audit Report, with specific
reference to AA as the “independent” public accountants and experts that had audited the

1999 Financials.

238. On information and belief, the 2/28/01 8-K was provided not only to the
SEC, but also, with the knowledge, approval, and consent of all defendants (except the
Corrupt Officials), to Enron shareholders, potential investors, securities analysts, the

news media, and others who affect the securities market.

239. On information and belief, the Director and Officer Defendants, the
Accountant Defendants, and the Attorney Defendants collaborated throughout and
worked together closely in preparing, finalizing, and filing the 2/28/01 8-K, and they

knew its contents.

240. On information and belief, the Director and Officer Defendants, the
Accountant Defendants, and the Attorney Defendants knew or recklessly failed to learn
that the 2/28/01 8-K was materially false, incomplete, misleading, and deceptive because
it failed to disclose fully and fairly that Enron was improperly using SPE’s for sham
transactions, materially understating its liabilities, and materially overstating its income
or assets.

/]
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241. On information and belief, despite knowledge or reckless failure to learn
that the 2/28/01 8-K was materially false, incomplete, misleading, and deceptive, the
Director and Officer Defendants, the Accountant Defendants, and the Attorney
Defendants intentionally, wilfully, or recklessly continued to work for Enron and allow
their good names, services, and work product to be used in furtherance of the SCHEME,

without resigning, blowing the whistle, or raising a red flag.

242. On or about March 30, 2001, the Accountant Defendants consented in
writing to incorporation of the 2000 Audit Report not only into an imminent Form 10-K

(Annual Report), but also into 18 separate registration statements that had previously

been filed with the SEC.

243. Enron’s Form 10-K (Annual Report) for the fiscal year ended December
31, 2000, was filed with the SEC on April 2, 2001 (the “2000 10-K™). The 2000 10-K is
a public record and includes the 2000 Financials and the 2000 Audit Report, with
specific reference to AA as the “independent” public accountants and experts that had

audited the 2000 Financials.

244. On information and belief, the 2000 10-K was provided not only to the
SEC, but also, with the knowledge, approval, and consent of all defendants (except the
Corrupt Officials), to Enron shareholders, potential investors, securities analysts, the

news media, and others who affect the securities market.

245. On information and belief, the Director and Officer Defendants, the
Accountant Defendants, and the Attorney Defendants collaborated throughout and
worked together closely in preparing, finalizing, and filing the 2000 10-K, and they knew
its contents.

I
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246. On information and belief, the Director and Officer Defendants, the
Accountant Defendants, and the Attorney Defendants knew or recklessly failed to learn
that the 2000 10-K was materially false, incomplete, misleading, and deceptive because it
failed to disclose fully and fairly that Enron was improperly using SPE’s for sham
transactions, materially understating its liabilities, and materially overstating its income

Or assets.

247. On information and belief, despite knowledge or reckless failure to learn
that the 2000 10-K was materially false, incomplete, misleading, and deceptive, the
Director and Officer Defendants, the Accountant Defendants, and the Attorney
Defendants intentionally, wilfully, or recklessly continued to work for Enron and allow
their good names, services, and work product to be used in furtherance of the SCHEME,

without resigning, blowing the whistle, or raising a red flag.

248. On information and belief, in or about April 2001, the Enron legal
department sought and obtained the legal opinion of the prestigious New York law firm
Fried, Frank, Harris, Shriver & Jacobson (the “Fried Firm™) as to the legality inter alia of
Enron’s use of SPE’s for sham transactions, the material understatement of liabilities,
and/or the material overstatement of income or assets. On information and belief,
Enron’s legal department was advised inter alia to “halt this practice” immediately. On
information and belief, the Director and Officer Defendants intentionally, wilfully, or

recklessly decided to ignore this advice and to continue the SCHEME.

249. On information and belief, in or about April 2001 or shortly afterward, the
Accountant Defendants and the Attorney Defendants learned of the Fried Firm’s legal
advice to stop using SPE’s for sham transactions and/or to stop materially understating
liabilities and overstating income or assets. On information and belief, the Accountant

Defendants and the Attorney Defendants intentionally, wilfully, or recklessly decided to
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ignore this advice and to continue as direct participants, aiders and abetters, and co-

conspirators in the SCHEME.

250. On or about May 14, 2001, Wilt purchased 350 shares of Enron common
stock at a price of $58.25 per share, for a total cost, with commissions, of $20,417.45.
On information and belief, unbeknownst to Wilt, this stock transaction occurred at a

grossly inflated price because of the SCHEME.

251. On or about May 31, 2001, the Accountant Defendants consented in
writing to incorporation of the 2000 Audit Report into an imminent S-3 Registration

Statement and Prospectus.

252. On or about June 1, 2001, a Form S-3 Registration Statement and
Prospectus was filed with the SEC in connection with Enron’s issuance and offering for
resale of approximately $1.9 billion worth of Zero Coupon Convertible Senior Notes and
the shares of common stock issuable upon conversion of the notes (the “6/1/01 S-3").
The 6/1/01 S-3 is a public record and includes the 2000 Financials and the 2000 Audit
Report, with specific reference to AA as the “independent” public accountants and

experts that had audited the 2000 Financials.

253. On information and belief, the Attorney Defendants were central
participants in all aspects of the preparation, finalization, approval, and filing of the
6/1/01 S-3, knew its contents, and/or issued an opinion that was used, with the
knowledge, approval, and consent of the Attorney Defendants, to facilitate the 6/1/01 S-3

and the subject securities offering.

254. On information and belief, the 6/1/01 S-3 was provided not only to the

SEC, but also, with the knowledge, approval, and consent of all defendants (except the
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Corrupt Officials), to Enron shareholders, potential investors, securities analysts, the

news media, and others who affect the securities market.

255. On information and belief, the Director and Officer Defendants, the
Accountant Defendants, and the Attorney Defendants collaborated throughout and
worked together closely in preparing, finalizing, and filing the 6/1/01 S-3, and they knew

its contents.

256. On information and belief, the Director and Officer Defendants, the
Accountant Defendants, and the Attorney Defendants knew or recklessly failed to learn
that the 6/1/01 S-3 was materially false, incomplete, misleading, and deceptive because it
failed to disclose fully and fairly that Enron was improperly using SPE’s for sham
transactions, materially understating its liabilities, and materially overstating its income

or assets.

257. On information and belief, despite knowledge or reckless failure to learn
that the 6/1/01 S-3 was materially false, incomplete, misleading, and deceptive, the
Director and Officer Defendants, the Accountant Defendants, and the Attorney
Defendants intentionally, wilfully, or recklessly continued to work for Enron and allow
their good names, services, and work product to be used in furtherance of the SCHEME,

without resigning, blowing the whistle, or raising a red flag.

258. On or about July 13, 2001, Form S-3A Amendment No. 1 to the 6/1/01 S-3
was filed with the SEC (the “7/13/01 S-3A"). The 7/13/01 S-3A is a public record and
includes the 2000 Financials and the 2000 Audit Report, with specific reference to AA as
the “independent” public accountants and experts that had audited the 2000 Financials.
/1
/1
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259. On information and belief, the Attorney Defendants were central
participants in all aspects of the preparation, finalization, approval, and filing of the
7/13/01 S-3A, knew its contents, and/or issued an opinion that was used, with the
knowledge, approval, and consent of the Attorney Defendants, to facilitate the 7/13/01 S-

3A and the subject securities offering.

260. On information and belief, the 7/13/01 S-3A was provided not only to the
SEC, but also, with the knowledge, approval, and consent of all defendants (except the
Corrupt Officials), to Enron shareholders, potential investors, securities analysts, the

news media, and others who affect the securities market.

261. On information and belief, the Director and Officer Defendants, the
Accountant Defendants, and the Attorney Defendants collaborated throughout and
worked together closely in preparing, finalizing, and filing the 7/13/01 S-3A, and they

knew its contents.

262. On information and belief, the Director and Officer Defendants, the
Accountant Defendants, and the Attorney Defendants knew or recklessly failed to learn
that the 7/13/01 S-3A was materially false, incomplete, misleading, and deceptive
because it failed to disclose fully and fairly that Enron was improperly using SPE’s for
sham transactions, materially understating its liabilities, and materially overstating its

income or assets.

263. On information and belief, despite knowledge or reckless failure to learn
that the 7/13/01 S-3A was materially false, incomplete, misleading, and deceptive, the
Director and Officer Defendants, the Accountant Defendants, and the Attorney
Defendants intentionally, wilfully, or recklessly continued to work for Enron and allow

1
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their good names, services, and work product to be used in furtherance of the SCHEME,

without resigning, blowing the whistle, or raising a red flag.

264. On information and belief, on a date currently unknown but no later than
August 14, 2001, Skilling came to the conclusion that the SCHEME would soon be
exposed despite the best efforts of everyone involved to conceal it and to evade
government regulation and oversight. Accordingly, Skilling abruptly resigned on or

about August 14, 2001.

265. On information and belief, Skilling’s abrupt resignation was unexpected
and came as a surprise to the financial community. On information and belief, other
Director and Officer Defendants, the Accountant Defendants, and/or the Attorney
Defendants embarked upon a public deception campaign in an attempt to mollify Enron’s
employees, shareholders, investors, and others, and/or to influence the Corrupt Officials
to grant favors and favorable treatment by way of turning a blind eye and failing to
investigate whether Skilling’s resignation was a possible red flag justifying an
investigation into Enron’s true financial condition and/or the possible need for regulatory

intervention to protect employees, shareholders, investors, and the securities market.

266. On information and belief, Sherron S. Watkins (“Watkins”) was formerly a
vice president and accountant employed by Enron. On information and belief, on a date
currently unknown but no later than August 2001, Watkins learned of the SPE’s, material
understatement of liabilities, material overstatement of income or assets, and related
accounting practices. On information and belief, Watkins came to have serious concerns

about these matters.

267. On information and belief, on or about August 15, 2001, Watkins prepared

a brief anonymous memo, and caused it to be delivered to Lay, warning that Skilling’s
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sudden departure might “raise suspicions of accounting improprieties” (the “8/16/01
Memo”). On information and belief, the 8/16/01 Memo was widely circulated among the
Director and Officer Defendants and came to the attention of the Accountant Defendants

and/or the Attorney Defendants.

268. On or about August 16, 2001, as seen in an internal Enron videotape
recorded at a companywide meeting, Lay gave a “pep talk” to an assembly of Enron
employees and others, during which he represented to those in attendance that Enron’s
stock was a “great value.” Lay also urged those in attendance not to sell, but to hold,
their Enron stock. On information and belief, Lay gave this “pep talk” as the agent of the
other Director and Officer Defendants, in concert with them, and with the knowledge,
approval, and consent of the Accountant Defendants and/or the Attorney Defendants, all
in furtherance of their conspiracy and the SCHEME. On information and belief, while
Lay was urging others to keep their Enron stock, he was selling his own Enron Stock for
millions of dollars, and the other Director and Officer Defendants, the Accountant

Defendants, and/or the Attorney Defendants were doing likewise.

269. On information and belief, on or about August 20, 2001, Watkins
contacted one of the Accountant Defendants (whose name is currently unknown) and
discussed her serious concerns about the SPE’s, Enron’s accounting practices, and/or

accounting scandals.

270. Also on or about August 20, 2001, on information and belief, Lay provided
an interview to BusinessWeek Dallas Correspondent Stephanie Anderson Forest, in
which he falsely represented that “There are absolutely no problems that had anything to
do with Jeff [Skilling]’s departure.... There are no accounting issues, no trading issues,
no reserve issues, no previously unknown problem.... There is no other shoe to fall.” On

/1
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information and belief, Lay knew these statements were false when made, but he made

them intentionally to further the SCHEME.

271. On information and belief, on or about August 21, 2001, one of the
Accountant Defendants (whose name is currently unknown) prepared a memo detailing
Watkins’ concerns for the AA auditors, accountants, and/or management consultants on
the Enron account. On information and belief, this memo was widely circulated among
the Accountant Defendants and came to the attention of the Director and Officer

Defendants and/or the Attorney Defendants.

272. On information and belief, on a date currently unknown but no later than
August 22, 2001, Watkins prepared a more detailed memo to Lay about Skilling’s
resignation, the public deception campaign to avoid exposure of the SCHEME, the
fraudulent accounting practices, the prospect of scandal, and/or related matters (the
“8/22/01 Memo”). On information and belief, Watkins stated that she was “incredibly
nervous that we will implode in a wave of accounting scandals.” On information and
belief, the 8/22/01 Memo was quickly provided to the other Director and Officer

Defendants, the Accountant Defendants, and/or the Attorney Defendants.

273. On information and belief, on or about August 22, 2001, Watkins met with
Lay, gave him the 8/22/01 Memo outlining her concerns, and urged Lay to have
independent counsel (i.e. not the Attorney Defendants, given their actual conflict of
interest) review the SPE’s and related legal accounting issues. On information and
belief, Lay told Watkins that he would have independent counsel review these matters.
In fact, however, Lay, Derrick, and other Director and Officer Defendants decided to use
the Attorney Defendants for the “independent” review.
1/
/1
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274. On information and belief, in responding to Watkins’s concerns and
memos, Lay, Derrick, and other Director and Officer Defendants never had any intention
to have independent counsel review the SPE’s or related legal accounting issues because
a truly independent review would have again concluded (as in the Fried Firm’s review)
that the SPE’s were shams that were being used wrongfully and unlawfully to understate
liabilities and overstate income or assets in a massive fraud against shareholders,
potential investors, and the integrity of the securities market. Rather, on information and
belief, the Director and Officer Defendants intentionally and wilfully decided to have the
Attorney Defendants review their own work because they had repeatedly and consistently
proven themselves to be willing participants, aiders and abetters, and co-conspirators
who could be counted on to continue acting in furtherance of the SCHEME and its

concealment.

275. On information and belief, despite their actual conflict of interest, the
Attorney Defendants agreed to undertake a limited review of their own prior work on the
SPE’s, the sham transactions, and related matters, while expressly declining to address
accounting issues that the Attorney Defendants self-servingly stated were the
responsibility of the Accountant Defendants. On information and belief, the Attorney
Defendants agreed to perform the limited review, despite their actual conflict of interest,
in an attempt to conceal their past and present role as participants, aiders and abetters,
and co-conspirators in the SCHEME, to avoid exposure of the SCHEME, and to

continue reaping many millions of dollars in attorneys’ fees from the Enron Account.

276. On or about September 19, 2001, in an effort to mitigate his losses, Wilt
sold his 350 shares of Enron common stock and dividend stock at the reduced price of
$26.67 per share, for a net total of only $9,329.62, and for a loss of approximately
$11,088.00.

11/
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277. On information and belief, on various dates including inter alia September
26, 2001, Lay and/or other Director and Officer Defendants reassured employees and
shareholders that inter alia Enron’s “financial liquidity has never been stronger” and
“Enron stock 1s an incredible bargain at current prices.” On information and belief, Lay
and/or other Director and Officer Defendants made such statements with the knowledge,
approval, and consent of the Accountant Defendants and/or the Attorney Defendants, and
in furtherance of their conspiracy and the SCHEME, to urge employees and shareholders
to hold, and not sell, their Enron stock. On information and belief, all defendants knew
such statements were false when made. On information and belief, while Lay and/or
other Director and Officer Defendants were urging others to keep their Enron stock, they
were selling there own stock for millions of dollars, and the Accountant Defendants

and/or the Attorney Defendants were doing likewise.

278. On information and belief, on a date or dates currently unknown but no
later than February 5, 2001, AA’s senior management came to understand that AA and
several Accountant Defendants were exposed to major civil and criminal liability as
participants, aiders and abetters, and co-conspirators in the SCHEME. On information
and belief, as a result of determining that Enron’s fraudulent accounting practices were
about to explode in a major accounting scandal, AA on or about October 9, 2001, hired
outside counsel, David Polk & Wardwell (“Davis Polk™), and intensified its litigation
preparation. On information and belief, Temple participated in the retention of Davis

Polk and knew of AA’s litigation preparation at all relevant times.

279. On information and belief, on or about October 12, 2001, Temple sent an
email to Odom in Houston, who forwarded it to B. Duncan in Houston, stating “It might
be useful to consider reminding the engagement team of our documentation and retention
policy. It will be helpful to make sure that we have complied with the policy. Let me

know if you have any questions” (emphasis added) (the “10/12/01 Email”). On
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information and belief, when Temple sent the 10/12/01 Email, she knew that AA’s
documentation and retention policy called for the destruction of certain documents, and

she intended to and did refer to that destruction policy.

280. On information and belief, during several telephone conference calls in
October 2001, concurrently with other litigation preparation, Temple made a point of
specifically asking whether the Accountant Defendants who were located in the Houston

office were in compliance with AA’s documentation and retention policy.

281. On information and belief, the 10/12/01 Email and the telephone inquiries
about compliance with AA’s documentation and retention policy were clever attempts by
Temple, a very sophisticated lawyer, to encourage and incite the shredding, destruction,
and spoliation of AA’s records relating to Enron in the face or actual and imminent
administrative, civil, and criminal investigations, litigation, and prosecutions, while
maintaining deniability on her part, in an attempt to destroy the full record of AA’s active

complicity in furthering the SCHEME.

282. On information and belief, Odom, B.Duncan, and all the other AA partners
in Houston construed the 10/12/01 Email and Temple’s telephone inquiries about
compliance with AA’s documentation and retention policy to have the meaning intended
by Temple, to wit, as a directive to shred, destroy, and spoliate evidence that would be
damning to AA in litigation; at no time did any AA partners in Houston doubt that

intended meaning or seek clarification.

283. On information and belief, on a date or dates currently unknown but no
later than the receipt of the 10/12/01 Email in Houston, AA undertook a massive
campaign to shred, destroy, and spoliate huge quantities of records and documents

relating to the Enron account and/or evidencing AA’s role in furthering the SCHEME.
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On information and belief, this evidence-destruction campaign was conducted and/or
condoned by at least 8 partners in the Houston office, at least four of whom had
management authority and duties, together with scores of secretaries, staff accountants,
office assistants, and other AA employees. On information and belief, the evidence-
destruction campaign was so extensive, interrupted normal operations so much, and was
so frenetic in its conduct, that no AA personnel in management in the Houston office

could have been unaware that it was occurring.

284. On information and belief, on or about October 15, 2001, the Attorney
Defendants issued a report essentially stating inter alia that the SPE’s were legitimate
and Enron had done nothing wrong, while purporting to ignore the fraudulent accounting
practices that were well known to the Attorney Defendants (the “10/15/01 Report™). On
information and belief, the 10/15/01 Report also stated that no further investigation by
independent counsel and auditors was warranted. On information and belief, when the
10/15/01 Report was prepared and issued, the Attorney Defendants knew that they had a
conflict of interest, and they issued the report in bad faith in an attempt to justify and
conceal their own wrongful and unlawful misconduct, knowing that SPE’s had been used
to effect sham transactions, understate liabilities, and overstate income or assets, in a

massive fraud that they had knowingly furthered as willing participants.

285. On information and belief, on or about October 16, 2001, Temple sent an
email to B.Duncan asking him to alter one or more documents to delete her name and
references to legal advice in news releases relating to Enron’s financial position. On
information and belief, Temple made this request with the intent to minimize the
appearance of her involvement and to create the false impression that the massive
evidence-destruction campaign in Houston was unauthorized.

/1
1
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286. On information and belief, on or about October 16, 2001, Enron announced
a $618 million third-quarter loss and a $1.2 billion reduction in shareholder equity as a
result of the manner in which the SPE’s and fraudulent accounting practices had been
used for several years. Due to the egregiousness of the SCHEME, Wilt seeks and
expects to recover, in addition to this economic loss, at least $200,000.00 in punitive and
exemplary damages from each defendant pursuant to Texas Civil Practice & Remedies

Code § 41.008(b).

287. On information and belief, on a date currently unknown but no later than
October 17, 2001, the SEC made its first inquiry of AA relating to Enron. On
information and belief, on dates currently unknown but promptly after the SEC’s first
inquiry, the Accountant Defendants all knew or recklessly failed to learn of that inquiry.
On information and belief, notwithstanding knowledge or reckless failure to learn of the
SEC’s inquiry, the evidence-destruction campaign continued, and the Accountant

Defendants made no effort to stop it or to preserve documents.

288. On information and belief, on or about October 17, 2001, the Director and
Officer Defendants manipulated the 401(k) of Enron’s employees to freeze all purchases
and sales in the 401(k) for almost four weeks until on or about November 12, 2001. On
information and belief, the Director and Officer Defendants did so to reduce selling
activity by others and support the market price so that the Director and Officer
Defendants could sell their own Enron holdings at higher prices than would be possible
if all Enron employees were able to sell off their holdings. On information and belief,
the Director and Officer Defendants breached their fiduciary duties to the 401(k) plan
beneficiaries in this manner in order to further the SCHEME.

289. On information and belief, on a date currently unknown but no later than

October 22, 2001, Enron publicly disclosed that the SEC was investigating Enron. On
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information and belief, any of the Accountant Defendants who may not have learned of
the SEC investigation from the first inquiry to AA on or about October 17, 2001, learned
of it from Enron’s disclosure no later than October 22, 2001. On information and belief,
notwithstanding knowledge of the SEC investigation, the evidence-destruction campaign
continued, and the Accountant Defendants made no effort to stop it or to preserve

documents.

290. On information and belief, on a date currently unknown but no later than
October 31, 2001, the SEC opened a formal inquiry into Enron. On information and
belief, the Accountant Defendants immediately learned of this formal inquiry. On
information and belief, notwithstanding knowledge of the SEC’s formal inquiry, the
evidence-destruction campaign continued, and the Accountant Defendants made no

effort to stop it or to preserve documents.

291. Enron’s Form 8-K Current Report dated November 8, 2001, was filed with
the SEC on or about November 8, 2001 (the “11/8/01 8-K”). The 11/8/01 8-K is a public
record, relates to the previously disclosed $1.2 billion reduction in shareholder equity,

and included various unaudited income statement and balance sheet adjustments.

292. On information and belief, on a date currently unknown but no later than
November 8, 2001, the SEC served a subpena on AA for Enron records. On information
and belief, the Accountant Defendants promptly learned of this subpena. On information
and belief, notwithstanding knowledge of the subpena, the evidence-destruction
campaign continued, and the Accountant Defendants initially made no effort to stop it or

to preserve documents.

293. On information and belief, on a date currently unknown but no later than

November 9, 2001, a secretary in AA’s Houston office sent an email to others in the
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' Houston office directing them to “stop the shredding” (the “11/9/01 Email”). On
information and belief, the evidence-destruction campaign continued for an unknown
period after the 11/9/01 Email. On information and belief, at no time prior to November
9, 2001, did Temple or other Accountant Defendants attempt to stop the ongoing

evidence-destruction campaign.

294. On information and belief, the Accountant Defendants tried to conceal the
widespread evidence-destruction campaign for almost two months after the 11/9/01
Email. On information and belief, the Accountant Defendants did not admit that massive
quantities of evidence had been destroyed until January 4, 2002, and then only because
they realized that they could not possibly succeed in concealing such extensive spoliation

involving so many people.

295. On information and belief, commencing on a date currently unknown until
the U.S. Federal Bureau of Investigation descended upon Enron’s offices in or about
January 2002, certain unknown persons at Enron and among the Director and Officer
Defendants shredded, destroyed, and spoliated massive quantities of records relating to
Enron’s SPE’s, understatement of liabilities, overstatement of income or assets, and/or

other matters relating to the SCHEME.

296. As aresult of the SCHEME, Enron suffered a disastrous financial
meltdown and, on December 2, 2001, was forced to file a petition under Chapter 11 of
the Bankruptcy Code in the United States Bankruptcy Court for the Southern District of
New York.

297. On information and belief, on or about January 16, 2002, the New York
Stock Exchange (“N.Y.S.E.”) took the extraordinary step of delisting Enron’s securities,

stating that “the company’s securities are longer suitable for trading on the N.Y.S.E.”
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298. On information and belief, Enron fired the Accountant Defendants on or
about January 17, 2002, after they had completed their services in furtherance of the
SCHEME.

299. On information and belief, from the 1990's through 2001, as a quid pro quo
for large campaign contributions, Lay, other Director and Officer Defendants, certain
Accountant Defendants, and certain Attorney Defendants were granted favors and
favorable treatment inter alia in the form of special access to the leaders and members of
key Congressional committees, top officials in the Clinton Administration, and top

officials of the current Bush Administration.

300. On information and belief, on dates currently unknown, as a quid pro quo
for large campaign contributions, Lay, other Director and Officer Defendants, certain
Accountant Defendants, and/or certain Attorney Defendants were granted the favor of
being allowed to give the Clinton Administration and the current Bush Administration
lists of names of persons who were favored by them for appointment to key government
positions with regulatory oversight of Enron, Director and Officer Defendants,
Accountant Defendants, and/or Attorney Defendants, including inter alia the SEC,
Treasury Department, Commerce Department, Energy Department, and/or federal
commissions. On information and belief, as a quid pro quo for large campaign
contributions, the Clinton Administration appointed persons on such lists to key
positions, and the current Bush Administration appointed at least two such persons: Pat
Wood to Chairman of the Federal Energy Regulatory Commission (“FERC”) and Nora
Brownell to member of the FERC. On information and belief, these favors and favorable
treatment furthered the conspiracy of all defendants by facilitating the evasion of
government regulation, oversight, and/or reform.

1/
/1
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301.  On information and belief, as Enron’s financial condition rapidly
deteriorated in 2001, Lay, other Director and Officer Defendants, certain Accountant
Defendants, and/or certain Attorney Defendants contacted and/or met with the leaders
and members of key Congressional committees from both political parties, the Secretary
of the Treasury, other top Treasury officials, the Secretary of Commerce, other top
Commerce officials, the President’s budget director, and/or others currently unknown, to
seek additional favors and favorable treatment. On information and belief, Enron’s
financial crisis, a financial bailout, and Enron’s continuing evasion of government
regulation and oversight were discussed on these occasions. On information and belief,
as a quid pro quo for large campaign contributions, the Corrupt Officials participating in
the conversations and meetings granted favors and favorable treatment inter alia by way
of considering a financial bailout, other special treatment, and/or allowing evasion of

government regulation and oversight.

302. On information and belief, the appointments of Pat Wood and Nora
Brownell to the FERC, the special access to top government officials, the continuing
evasion of regulation and oversight, and/or other favors and favorable treatment granted
from the 1990's through 2001 were all granted to requite campaign contributions, in
violation inter alia of 18 U.S.C. §§ 201, 371, and 600, and contributed substantially to
the lack of government regulation and oversight of Enron, the SPE’s, the related

accounting practices, and the bankruptcy and shareholders losses.

303. On information and belief, from the 1990's through 2001, the Corrupt
Officials intentionally, wilfully, or recklessly ignored early warnings and adopted a
“hand’s off” approach to Enron, AA, and V&E, and refrained from doing anything to
expose the fraud at Enron or to protect shareholders, potential investors, and the integrity
of the securities market, until it was too late. On information and belief, the Corrupt

Officials did not change course and begin to act concerned for the victims of the
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SCHEME and the integrity of the securities market until the Corrupt Officials concluded,
based on Machiavellian calculations, that their receipt of campaign contributions and/or
bribes in exchange for official action, favors, and favorable treatment would be a
scandalous political liability uniess they acted independent and outraged. Before then,
the Corrupt Officials were participants, aiders and abetters, and co-conspirators in the

SCHEME.

304. Notwithstanding the financial collapse of Enron and the economic losses of
many ordinary shareholders, many if not all Director and Officer Defendants exploited
their special positions and inside information to enrich themselves by selling Enron
holdings at artificially inflated prices before the truth about Enron’s use of SPE’s,
material understatement of liabilities, material overstatement of income or assets, and
fraudulent accounting practices were publicized and dramatically lowered the market
price of Enron securities. On information and belief, as set forth supra in the General
Overview of Scheme to Defraud, Plaintiffs currently estimate that the Director and
Officer Defendants wrongfully and unlawfully received more than $1.2 billion dollars
from their elaborate scheme to “PUMP AND DUMP” Enron securities. On information
and belief, for their participation in the SCHEME, the Accountant Defendants and the
Attorney Defendants earned more than $100 million in fees and/or other compensation,
and the Corrupt Officials received years of contributions and/or bribes in total amounts
currently unknown.

/1]
11/
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FIRST CLAIM FOR RELIEF
(Fraud in Stock Transactions and Civil Conspiracy,
pursuant to Texas Business & Commerce Code Section 27.01,

against All Defendants)

305. Plaintiffs hereby fully incorporate by reference all allegations set forth in
preceding Paragraphs 1 through 304 as if fully set forth at this point.

306. On information and belief, the Director and Officer Defendants, acting in
concert and conspiracy with the Accountant Defendants, the Attorney Defendants, and
the Corrupt Officials, as set forth fully above, made material misrepresentations to
Plaintiffs relating to Enron’s financial condition and the value of Enron’s securities, in
and in connection with infer alia the following communications and SEC filings: the
1997 Financials, the 1997 Audit Reports, the 1997 10-K, the 1998 Financials, the 1998
Audit Reports, the 1998 10-K, the 4/5/99 S-3, the 7/2/99 S-8, the 7/23/99 S-3, the
8/12/99 S-8, the 1999 Financials, the 1999 Audit Reports, the 1999 10-K, the 4/4/00 S-3,
the 5/19/00 Prospectus Supplement, the 5/19/00 8-K, the 6/2/00 Prospectus Supplement,
the 6/15/00 S-3, the 7/19/00 S-3, the 1/26/01 S-8's, the 1/29/01 press release, the 1/30/01
press release, the 1/31/01 8-K, the 2000 Financials, the 2000 Audit Report, the 2/28/01
8-K, the 2000 10-K, the 6/1/01 S-3, the 7/13/01 S-3A, the 8/16/01 “pep talk” of Lay, the
8/20/01 interview of Lay, and the 9/26/01 statements to employees and shareholders.

307. On information and belief, the Director and Officer Defendants, acting in
concert and conspiracy with the Accountant Defendants, the Attorney Defendants, and
the Corrupt Officials, as set forth fully above, concealed material information relating to
Enron’s financial condition and the value of Enron’s securities -- e.g. the use of SPE’s
for sham transactions, the material understatement of liabilities, and the material

overstatement of income or assets -- in and in connection with inter alia the following
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communications and SEC filings: the 1997 Financials, the 1997 Audit Reports, the 1997
10-K, the 1998 Financials, the 1998 Audit Reports, the 1998 10-K, the 4/5/99 S-3, the
7/2/99 S-8, the 7/23/99 S-3, the 8/12/99 S-8, the 1999 Financials, the 1999 Audit
Reports, the 1999 10-K, the 4/4/00 S-3, the 5/19/00 Prospectus Supplement, the 5/19/00
8-K, the 6/2/00 Prospectus Supplement, the 6/15/00 S-3, the 7/19/00 S-3, the 1/26/01 S-
8's, the 1/29/01 press release, the 1/30/01 press release, the 1/31/01 8-K, the 2000
Financials, the 2000 Audit Report, the 2/28/01 8-K, the 2000 10-K, the 6/1/01 S-3, the
7/13/01 S-3A, the 8/16/01 “pep talk™ of Lay, the 8/20/01 interview of Lay, and the
9/26/01 statements to employees and shareholders. As a result of the foregoing
concealment of material information, the affirmative representations that were made
relating to the SPE’s, Enron’s financial condition, and the value of Enron’s securities
were at all relevant times materially incomplete, misleading, and fraudulent

misrepresentations.

308. On information and belief, the Director and Officer Defendants, acting in
concert and conspiracy with the Accountant Defendants, the Attorney Defendants, and
the Corrupt Officials, as set forth fully above, made inter alia the foregoing
misrepresentations intentionally, wilfully, maliciously, with knowledge of, or with
recklessness as to the materially incomplete, misleading, and fraudulent nature of the

misrepresentations.

309. On information and belief, the Director and Officer Defendants, acting in
concert and conspiracy with the Accountant Defendants, the Attorney Defendants, and
the Corrupt Officials, as set forth fully above, intended and/or had reason to expect that
their foregoing misrepresentations would be relied upon by Plaintiffs, would influence
and manipulate the market for Enron securities, and would artificially inflate the price
paid and received in all purchases and sales thereof, from a date currently unknown but

no later than 1997, and for as long as possible into 2001.
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310. On information and belief, the foregoing misrepresentations of the Director
and Officer Defendants, the Accountant Defendants, the Attorney Defendants, and the
Corrupt Officials, acting in concert and conspiracy with each other, as set forth fully
above, did in fact induce reliance on the misrepresentations, manipulate and influence the
market for Enron securities, and artificially inflate the market price paid and received in
all purchases and sales thereof, from a date currently unknown but no later than 1997,

until October 16, 2001.

311. Plaintiffs reasonably and justifiably relied on the foregoing
misrepresentations, on the integrity of the securities market, and/or on the absence of a
fraud on the securities market in purchasing and selling securities, as set forth more fully

above.

312. As adirect and proximate result of the defendants’ fraud and conspiracy in
the foregoing stock transactions, as set forth fully above, Plaintiffs have suffered injury
and damages in that they were fraudulently induced to purchase securities at artificially
inflated prices and lost some or all of the amount and value of their investments, in

amounts according to proof at trial.

313. On information and belief, the foregoing fraud in stock transactions would
not have been possible, or could not have grown and continued and been as successful
and remained undetected for as many years as it was, without the affirmative acts and

omissions knowingly committed by the Corrupt Officials in furtherance of the SCHEME.

314. The securities fraud perpetrated by the defendants was aggravated by the
kind of fraud for which Texas law allows the imposition of punitive and exemplary
damages, in that the defendants (in concert and conspiracy with each other) made

material representations that were false, knowing that they were false or with reckless
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disregard as to their truth and as positive assertions, with the intent that Plaintiffs rely on
the representations. In fact, Plaintiffs relied on the representations and suffered injury
and damages as a result of this reliance. Hence, Plaintiffs seek punitive and exemplary

damages in the maximum amount authorized by Texas law.

SECOND CLAIM FOR RELIEF
(Common Law Fraud and Civil Conspiracy,

against All Defendants)

315. Plaintiffs hereby fully incorporate by reference all allegations set forth in
preceding Paragraphs 1 through 304 as if fully set forth at this point.

316. On information and belief, the Director and Officer Defendants, acting in
concert and conspiracy with the Accountant Defendants, the Attorney Defendants, and
the Corrupt Officials, as set forth fully above, made material misrepresentations to
Plaintiffs relating to Enron’s financial condition and the value of Enron’s securities, in
and in connection with inter alia the following communications and SEC filings: the
1997 Financials, the 1997 Audit Reports, the 1997 10-K, the 1998 Financials, the 1998
Audit Reports, the 1998 10-K, the 4/5/99 S-3, the 7/2/99 S-8, the 7/23/99 S-3, the
8/12/99 S-8, the 1999 Financials, the 1999 Audit Reports, the 1999 10-K, the 4/4/00 S-3,
the 5/19/00 Prospectus Supplement, the 5/19/00 8-K, the 6/2/00 Prospectus Supplement,
the 6/15/00 S-3, the 7/19/00 S-3, the 1/26/01 S-8's, the 1/29/01 press release, the 1/30/01
press release, the 1/31/01 8-K, the 2000 Financials, the 2000 Audit Report, the 2/28/01
8-K, the 2000 10-K, the 6/1/01 S-3, the 7/13/01 S-3A, the 8/16/01 “pep talk” of Lay, the
8/20/01 interview of Lay, and the 9/26/01 statements to employees and shareholders.

317. On information and belief, the Director and Officer Defendants, acting in

concert and conspiracy with the Accountant Defendants, the Attorney Defendants, and

Civ. No. H-01-3624/H-02-0576 FIRST AMENDED COMPLAINT Page 96



the Corrupt Officials, as set forth fully above, concealed material information relating to
Enron’s financial condition and the value of Enron’s securities -- e.g. the use of SPE’s
for sham transactions, the material understatement of liabilities, and the material
overstatement of income or assets -- in and in connection with inter alia the following
communications and SEC filings: the 1997 Financials, the 1997 Audit Reports, the 1997
10-K, the 1998 Financials, the 1998 Audit Reports, the 1998 10-K, the 4/5/99 S-3, the
7/2/99 S-8, the 7/23/99 S-3, the 8/12/99 S-8, the 1999 Financials, the 1999 Audit
Reports, the 1999 10-K, the 4/4/00 S-3, the 5/19/00 Prospectus Supplement, the 5/19/00
8-K, the 6/2/00 Prospectus Supplement, the 6/15/00 S-3, the 7/19/00 S-3, the 1/26/01 S-
8's, the 1/29/01 press release, the 1/30/01 press release, the 1/31/01 8-K, the 2000
Financials, the 2000 Audit Report, the 2/28/01 8-K, the 2000 10-K, the 6/1/01 S-3, the
7/13/01 S-3A, the 8/16/01 “pep talk” of Lay, the 8/20/01 interview of Lay, and the
9/26/01 statements to employees and shareholders. As a result of the foregoing
concealment of material information, the affirmative representations that were made
relating to the SPE’s, Enron’s financial condition, and the value of Enron’s securities
were at all relevant times materially incomplete, misleading, and fraudulent

misrepresentations.

318. On information and belief, the Director and Officer Defendants, acting in
concert and conspiracy with the Accountant Defendants, the Attorney Defendants, and
the Corrupt Officials, as set forth fully above, made infer alia the foregoing
misrepresentations intentionally, wilfully, maliciously, with knowledge of, or with
recklessness as to the materially incomplete, misleading, and fraudulent nature of the

misrepresentations.

319. On information and belief, the Director and Officer Defendants, acting in
concert and conspiracy with the Accountant Defendants, the Attorney Defendants, and

the Corrupt Officials, as set forth fully above, intended and/or had reason to expect that
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their foregoing misrepresentations would be relied upon by Plaintiffs, would influence
and manipulate the market for Enron securities, and would artificially inflate the price
paid and received in all purchases and sales thereof, from a date currently unknown but

no later than 1997, and for as long as possible into 2001.

320. On information and belief, the foregoing misrepresentations of the Director
and Officer Defendants, the Accountant Defendants, the Attorney Defendants, and the
Corrupt Officials, acting in concert and conspiracy with each other, as set forth fully
above, did in fact induce reliance on the misrepresentations, manipulate and influence the
market for Enron securities, and artificially inflate the market price paid and received in
all purchases and sales thereof, from a date currently unknown but no later than 1997,

until October 16, 2001.

321. Plaintiffs reasonably and justifiably relied on the foregoing
misrepresentations, on the integrity of the securities market, and/or on the absence of a
fraud on the securities market in purchasing and selling securities, as set forth more fully

above.

322. As adirect and proximate result of the defendants’ pervasive fraud and
conspiracy against shareholders, potential investors, and the integrity of the securities
market, as set forth fully above, Plaintiffs have suffered injury and damages in that they
were fraudulently induced to purchase securities at artificially inflated prices and lost
some or all of the amount and value of their investments, in amounts according to proof

at trial.

323. On information and belief, the foregoing fraud against shareholders,
potential investors, and the integrity of the securities market would not have been

possible, or could not have grown and continued and been as successful and remained
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undetected for as many years as it was, without the affirmative acts and omissions

knowingly committed by the Corrupt Officials in furtherance of the SCHEME.

324. The foregoing fraud and conspiracy perpetrated by the defendants was

aggravated by the kind of fraud for which Texas law allows the imposition of punitive

and exemplary damages, in that the defendants (in concert and conspiracy with each

other) made material representations that were false, knowing that they were false or with

reckless disregard as to their truth and as positive assertions, with the intent that Plaintiffs

rely on the representations. In fact, Plaintiffs relied on the representations and suffered

injury and damages as a result of this reliance. Hence, Plaintiffs seek punitive and

exemplary damages in the maximum amount authorized by Texas law.

PRAYER FOR RELIEF

WHEREFORE, Plaintiffs pray for the following relief:

6.

For judgment in favor of Plaintiffs against all Defendants, jointly and

severally;

For general damages, according to proof at trial;

For consequential damages, according to proof at trial;

For exemplary and punitive damages, according to proof at trial;

For all other damages permitted by law, according to proof at trial;

For attorneys’ fees;
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7. For expert witness fees;

8. For costs for copies of depositions;

9. For costs of court;

10.  For all other costs and expenses permitted by law; and

11.  For all other and further relief that the Court deems just and proper.
Dated: March 28, 2002

Respectfully Submitted,
JUDICIAL WATCH, INC.

Of Counsel:
By: é“é éZF MQM/
es F. Marshall, Esq. JUDICIAL WATCH, INC

Pro Hac Vice Larry Klayman, Esq.

Attorney in Charge for Plaintiffs Dist. Columbia Bar No. 334581
California Bar No. 126030 Paul J. Orfanedes, Esq.
Washington State Bar No. 22720 Dist. Columbia Bar No. 429713
Dist. Columbia Bar No. 446366 501 School Street, S.W., Suite 725
2540 Huntington Drive, Suite 201 Washington, D.C. 20024

San Marino, CA 91108-2601 Telephone: 2202 646-5172
Telephone: (626) 287-4540 Telecopier: (202) 646-5199
Telecopier: (626) 237-2003

DEMAND FOR JURY TRIAL ON NEXT PAGE
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DEMAND FOR JURY TRIAL

Plaintiffs hereby demand trial by jury.

Dated: March 28, 2002

Respectfully Submitted,
JUDICIAL WATCH, INC.

[Loce

es F. Marshall, Esq.
Pro Hac Vice
Attorney in Charge for Plaintiffs
California Bar No. 126030
Washington State Bar No. 22720
Dist. Columbia Bar No. 446366
2540 Huntington Drive, Suite 201
San Marino, CA 91108-2601
Telephone: 626% 287-4540
Telecopier: (626) 237-2003

Of Counsel:

JUDICIAL WATCH, INC

Larry Klayman, Esq.

Dist. Columbia Bar No. 334581
Paul J. Orfanedes, Esq.

Dist. Columbia Bar No. 429713
501 School Street, S.W., Suite 725
Washington, D.C. 20024
Telephone: 202% 646-5172
Telecopier: (202) 646-5199
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Vincent R. Cappucci

Johnston de Forest Whitman, Jr.
ENTWISTLE & CAPPUCCI

299 Park Avenue, 14™ Floor
New NY 10171
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Steve L. Berman

Karl P. Barth

HAGENS BERMAN, LLP

1301 Fifth Avenue, Suite 2900
Seattle WA 98101
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Jeffrey C. Block

Glenn DeValerio

Berman DeValerio Pease Tabacco
Burt & Pucillo

One Liberty Square

Boston MA 02109
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Tzivia Brody

Jules Brody

Edward Mills

Aaron Brody

STULL STULL & BRODY
6 East 45" Street

New York NY 10017
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Louis F. Burke

Louls F. BURKE, PC

360 Lexington Avenue, 14™ Floor
New York NY 10017
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Steven E. Cauley

Curtis L. Bowman

W. Todd Ver Weire

CAULEY GELLER BOWMAN & COATES, LLP
11311 Arcade Drive, Suite 200

PO Box 25438

Little Rock AR 72221-5438
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Solomon B. Cera

"Steven O. Sidener
Joseph M. Barton

- Gwendolyn R. Giblin
GOLD BENNETT CERA & SIDENER, LLP
595 Market Street, Suite 2300
San Francisco CA 94105-2835
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Roger F. Claxton

CLAXTON & HILL, PLLC

3131 McKinney Avenue, Suite 700
Dallas TX 75204
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Joseph W. Cotchett

Marie Seth Weiner

Steven N. Williams

COTCHETT, PITRE & SIMON

San Francisco Airport Office Center
840 Malcom Road, Suite 200
Burlingame CA 94010
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Tom Alan Cunningham
Richard J. Zook
John E. Chapoton, Jr.

CUNNINGHAM, DARLOW, ZOOK & CHAPOTON

1700 Chase Tower, 600 Travis
Houston TX 77002
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Mark Dearman

DEARMAN & GERSON
Executive Pavilion, Suite 110
300 N.W. 82™ Avenue
Plantation FL 33324
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Martin D. Chitwood

David A. Bain

Jeffrey H. Konis

Edward H. Nicholson, Jr.

CHITWOOD & HARLEY

1230 Peachtree Street, NE, 2899 Prominade II
Atlanta GA 30309
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Leslie A. Corason

THE C1TY OF NEW YORK LAW DEPARTMENT
59 Maiden Lane

New York NY 10038
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Timothy J. Crowley

Richard E. Norman

CROWLEY DOUGLAS & NORMAN, LLP
1301 McKinney, Suite 3500

Houston TX 77010
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R. Douglas Dalton

Ron Kilgard

DALTON GOTTO SAMSON & KILGARD PLC
National Bank Plaza, Suite 900

3101 North Central Avenue

Phoenix AZ 85012
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Leo W. Desmond

LAW QFFICES OF LEO W. DESMOND
2161 Palm Beach Lakes Blvd., Suite 204
West Palm Beach FL 33409
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Martin W. Dies, 11

- DIES & HILE, LLP
1009 W. Green Avenue
Orange TX 77630
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DYNERGY, INC.

1000 Louisiana, Suite 5800
Houston TX 77002
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Jay W. Eisenhofer

Sidney Liebesman

GRANT & ESENHOFER, PA

1220 North Market Street, Suite 500
Wilmington DE 19801
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John G. Emerson, Jr.

THE EMERSON FIRM
2600 S. Gessner, Suite 600
Houston TX 77063
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Francis J. Farina

LAW OFFICES OF FRANCIS J. FARINA
577 Gregory Lane

Devon PA 19333
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Michael D. Donovan
DONOVAN SEARLES LLC

1845 Walnut Street, Suite 1000
Philadelphia PA 19103
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Marc H. Edelson
HOFFMAN & EDELSON
45 W. Court Street
Doylestown PA 18901
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Kenneth A. Elan

THE LAW OFFICES OF KENNETH A. ELAN

217 Broadway
New York NY 10007
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Derek Emge

EMGE & ASSOCIATES

550 West C. Street, Suite 1770
San Diego CA 92101
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William B. Federman

FEDERMAN & SHERWOOQOD

120 N. Robinson Avenue, Suite 2720
Oklahoma City OK 73102
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Brian M. Felgoise

- LAW OFFICES OF BRIAN M. FELGOISE

230 S. Broad Street, Suite 404
Philadelphia PA 19102
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Peter D. Fischbein

LAW OFFICES OF PETER D. FISCHBEIN

777 Terrace Avenue
Hasbrouck Heights NJ 07604
Wil el linndwlaadlid

Frederic S. Fox

KAPLAN, FOX & KILSHEIMER LLP
805 Third Avenue, 22™ Floor

New York NY 10022
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Richard M. Frankel

HACKERMAN FRANKEL & MANELA
1122 Bissonnet

Houston TX 77005
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Hector Gancedo

GANCEDO & NIEVES

119 E. Union Street, Suite G
Pasadena CA 91103
IIIIIIIIIlllllllllilllllllllllll

Robert C. Finkel
James A. Harrod
WOLF POPPER LLP
845 Third Avenue
New York NY 10022
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George M. Fleming

G. Sean Jez

FLEMING & ASSOCIATES, LLP
1330 Post Oak Blvd., Suite 3030
Houston TX 77056-3019
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MARVIN L. FRANK

600 Travis Street, Suite 6200
Houston TX 77002
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Robert H. Fritz, III
FRITZ LAW FIRM
330 T. C. Jester Blvd.
Houston TX 77007
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Mark C. Gardy

Paul Paradis

ABBEY GARDY, LLP
212 East 39" Street
New York NY 10016
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Daniel Gartner

GARTNER LAW FIRM, PC
" Three Riverway, 18™ Floor

Houston TX 77056
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Oren Giskan

PRONGAY & BORDERUD
207 W. 25" Street, 4" Floor
New York NY 10001
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Lionel Z. Glancy

Michael Goldberg

LAW QOFFICES OF LIONEL Z. GLANCY
1801 Avenue of the Stars, Suite 311
Los Angeles CA 90067
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Edward W. Goldstein
GOLDSTEIN & POLASEK, LLP
1177 West Loop South Suite 400
Houston TX 77027
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John L. Grayson

GRAYSON & HOVENKAMP
1001 McKinney, Suite 1000
Houston TX 77002
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Paul G. Geller

CAULEY GELLER BOWMAN & COATES
255 Glades Road, Suite 421 A

Boca Raton FL 33431
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Marvin Gittler

ASHER, GITTLER, GREENFIELD, D’ ALBA, LTD.
125 South Wacker Drive

Chicago IL 60606
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Joseph Goldberg

FREEDMAN BOYD DANIELS HOLLANDER
GOLDBERG& CLINE PA

20 First Plaza NW, Suite 700

Albuquerque NM 87102
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Eli Gottesdiener

Heather Kay Pinnock
GOTTESDIENER LAW FIRM
3901 Yuma Street NW
Washington DC 20016
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Roger B. Greenberg

SCHWARTZ, JUNELL, CAMPBELL & OATHOUT
2000 Two Houston Center

900 Fannin

Houston TX 77010
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Sean F. Greenwood

-ROBINS, CLOUD, GREENWOOD & LUBEL, LLP

910 Travis, Suite 2020
Houston TX 77002
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Stanley Grossman

H. Adam Prussin

Sheen Rusd

POMERANTZ HAUDEL BLOCK GROSSMAN &
GRoOss LLP

100 Park Avenue

New York NY 10017
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Peter A. Lennon

LAW OFFICES OF PETER A. LENNON
2200 West Chester Pike, Suite B-8
Broomall PA 19008
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Robert L. Harwood

Frederick W. Gerkins, III

WECHSLER HARWOOD HALEBIAN &
FEFFER LLP

488 Madison Avenue

New York NY 10022
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Richard M. Heimann
James M. Finberg
Melanie M. Piech

LIEFF, CABRASER, HEIMANN & BERNSTEIN LL.P

Embarcadero Center West
275 Bettery Street, 30" Floor
San Francisco CA 94111
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Deborah R. Gross

LAW OFFICES OF BERNARD M. GROSS, PC

1515 Locust Street, Second Floor
Philadelphia PA 19102
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John Haley

HALEY LAW FIRM
PO Box 3730

Little Rock AR 72203
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Robin L. Harrison

Justin M. Campbell, 111

CAMPBELL, HARRISON & WRIGHT LLP
4000 Two Houston Center

909 Fannin Street

Houston TX 77010
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Mazyar Hedayat

LAW OFFICES OF MAZYAR HEDAYAT
410 S. Michigan Avenue, Suite 310
Chicago IL 60605
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Marc S. Henzel

LAW OFFICES OF MARC S. HENZEL
273 Montgomery Avenue, Suite 202
Bala Cynwyd PA 19004
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Richard Hile
-DIES & HILE
1601 Rio Grande, Suite 330
Austin TX 78701-1149
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Kirk B. Hulett

HULETT, HARPER, LLP

550 West C. Street, Suite 1770
San Diego CA 92102
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G. Douglas Jones

Joe R. Whatley, Ir.

Peter H. Burke
WHATLEY DRAKE, LLC
PO Box 10647
Birmingham AL 35202
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Jeffrey B. Kaiser
KAISER & MAY, LLP
1440 Lyric Center
440 Louisiana
Houston TX 77002
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Laurence D. King

KAPLAN FOX & KILSHEIMER LLP
601 Montgomery Street, Suite 300
San Francisco CA 94111
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Cory Holzer

Michael 1. Fistel, Jr.

HOLZER & HOLZER

6135 Barfield Road, Suite 102
Atlanta GA 30328
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII

David Jaroslawicz
JAROSLAWICZ & JAROS

150 William Street, 19" Floor
New York NY 10038
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David B. Kahn
Mark E. King
Elissa C. Chase

DAvVID B. KAHN & ASSOCIATES

One Northfield Plaze, Suite 100
Northfield IL 60093
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Alex N. Kapetan, Jr.
Marc A. Wites
WITES & KAPETAN, PA

1761 West Hillsboro Boulevard, Suite 403

Deerfield F1. 33442
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MICHAEL KOPPER

2323 S. Shepherd, Suite 905
Houston TX 77019
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Jeffrey R. Krinsk
-FINKELSTEIN & KRINSK

501 West Broadway, Suite 1250
San Diego CA 92101-3593
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Christopher Lowell

Robert Rodrigues

LOVELL & STEWART LLP
500 Fifth Avenue

New York NY 10110
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII

Russell N. Luplow

RUSSELL N. LUPLOW LAW OFFICES
185 Oakland Avenue, Suite 200
Birmingham MI 48009
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIII'

Mark C. Hanson

Kellogg Huber Hansen Todd & Evans, PLLC
Sumner Square

1615 M Street, N.W., Suite 400

Washington DC 20036-3209
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KENNETH D. MCCONNICO
Attorney at Law

830 Apollo Lane

Houston TX 77058
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William S. Lerach

Darren J. Robbins

G. Paul Howes

Helen J. Hodges

Byron S. Georgiou

Milberg Weiss Bershad Hynes & Lerach, LLP
410 B Street, Suite 1700

San Diego CA 92101-3356

Stephen Lowey

Neil L. Selinger

David C. Harrison

William J. Ban

Lowey Dannenberg Bemporad & Selinger LLP
The Gateway

One North Lexington Avenue, 11" Floor

White Plains NY 10601

Joseph V. McBride
RABIN & PECKEL LLP
275 Madison Avenue
New York NY 10016
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Randy J. McClanahan

Larence R. Jordan

Deborah S. DeForge

Diana Peters

MCCLANAHAN & CLEARMAN, LLP
4100 Bank of America Center

700 Louisiana Street

Houston TX 77002

Joseph A. McDermott, 111

LAW OFFICES OF JOSEPH A. MCDERMOTT, I11
3100 Richmond Avenue, Suite 403

Houston TX 77098
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“Jack Edward McGehee

James V. Panelli
.Tim Reilly

MCGEHEE & PIANELLL, LLP
1225 North Loop West, Suite 810
Houston TX 77008
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Sam Merovitz

MEROVITZ & SEDAR

1234 Market Street, Suite 2040
Philadelphia PA 19107
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FRANK W. MORGAN

LAW OQFFICES OF FRANK W, MORGAN &

ASSOCIATES

1776 Woodstead Court, Suite 228
The Woodlands TX 77380
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Bruce G. Murphy

LAW OFFICES OF BRUCE G. MURPHY
265 Llwyds Lane

Vero Beach FL 32963
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Andrew J. Mytelka

John S. McEldowney

Joe A. C. Fulcher

M. David Le Blanc

Steve Windsor

GREER, HERZ & ADAMS LLP
One Moody Plaza, 18" Floor
Galveston TX 77550
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Luis R. Mgjia

SECURITIES & EXCHANGE COMMISSION

450 Fifth Street, N.W.
Washington DC 20549
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Jack A. Meyerson

LAW OFFICES OF JACK A. MEYERSON
1700 Market Street, Suite 2632
Philadelphia PA 19103
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Karen L. Morris

Seth Rigrodsky

MORRIS & MORRIS

1105 N. Market Street

PO Box 2166

Wilmington DE 19899-2166
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Brian Murray

Marvin L. Frank

RABIN & PECKEL, LLP
275 Madison Avenue
New York NY 10016
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Klari Neuwelt

LAW OFFICES OF KLARI NEUWELT
110 East 59" Street

New York NY 10022
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- George H. Niblock
Raymond A. Niblock
. NIBLOCK LAW FIRM
324 North College Avenue
PO Drawer 818
Fayetteville AR 72702-0818
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Harold B. Obstfeld

HAROLD B. OBSTFELD, PC

260 Madison Avenue, 18" Floor
New York NY 10016
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Osprey Trust

C/0 WILMINGTON TRUST COMPANY
Rodney Square North 100

North Market Street

Wilmington DE 19890
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Charles R. Parker

John Roberson

HiLL PARKER & ROBERSON LLP
5300 Memorial, Suite 700

Houston TX 77007-8292
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Jonathan M. Plasse
Ira A. Schochet
David J. Goldsmith

Goodking Labaton Rudoff & Sucharow LLP

100 Park Avenue
New York NY 10017-5563

Northern Trust Company
C/0 ROBERT J. WATERS
505 LaSalle Street
Chicago IL 60605
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Stephen D. Oestreich

SLOTNICK SHAPIRO & CROCKER LLP
100 Park Avenue, 35" Floor

New York NY 10017
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Hubert Oxford, 111
BENCKENSTEIN & OXFORD
3535 Calder Avenue, Suite 300
Beaumont TX 77704
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Charles J. Piven

LAW OFFICES OF CHARLES J. PIVEN
World Trade Center - Baltimore

104 East Pratt Street, Suite 2525
Baltimore MD 21202
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Richard J. Plezia

ABRAHAM, WATKINS, NICHOLS, SORRELS,

MATTHEWS & FRIEND
800 Commerce Street
Houston TX 77002
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Ira M. Press
- KIRBE MCINERNEY & SQUIRE, LLP
830 Third Avenue, 10™ Floor
New York NY 10022
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W. Kelly Puls

Brant C. Martin

PULS, TAYLOR & WOODSON, LLP
2600 Airport Freeway

Fort Worth TX 76111
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Robert N. Rapp

CALFEE, HALTER & GRISWOLD, LLP
1650 Fifth Third Center

21 E. State Street

Columbus OH 43215
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Mark Reinhardt

Garrett D. Blanchfield, Jr.
REINHARDT & ANDERSON

3-1000 First National Bank Building
332 Minnesota Street

St. Paul MN 55101
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Robert M. Roseman

Jay S. Cohen

SPECTOR, ROSEMAN & KODROFF
1818 Market Stgreet, Suite 2500
Philadelphia PA 19103
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Michael J. Pucillo

Wendy Hope Zoberman

Berman DeValerio Pease Tabacco
BURT & PuCILLO

515 North Flagler Drive

West Palm Beach FL 33401
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Clay Ragsdale

RAGSDALE & WHEELER LLC
The Farley Building, Suite 550
1929 Third Avenue South
Birmingham AL 35203
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Rose Ann Reeser

Deputy Chief

CONSUMER PROTECTION DIVISION
OFFICE OF THE ATTORNEY GENERAL
PO Box 12548

Austin TX 78711-2548
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Saul Roffe

SIROTA & SIROTA LLP
110 Wall Street, 21* Floor
New York NY 10005
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Don R. Sampen

Assistant Attorney General

OFFICE OF THE ILLINOIS ATTORNEY GENERAL
100 West Randolph, 13" Floor

Chicago IL 60610
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. Thomas W. Sankey
SANKEY & LUCKLLP
600 Travis Street, Suite 6200
Houston TX 77002
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Sherrie R. Savett

Carole A. Broderick

Arthur Stock

BERGER & MONTAGUE, PC
1622 Locust Street
Philadelphia PA 19103
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Paul A. Scarlato

WEINSTEIN, KIRCHENOFF, SCARLATO &
GOLDMAN

1608 Walnut Street

Philadelphia PA 19103
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Andrew M. Schatz
Robert I. Izard
Wayne Boulton
SCHATZ & NOBLE
330 Main Street
Hartford CT 06106
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David R. Scott

Neil Rothstein

James E. Miller
ScorT & SCOTT

108 Norwich Avenue
Colchester CT 06415
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Lynn Lincoln Sarko

Britt Tinglum

KELLER ROHRBACK LLP

1201 Third Avenue, Suite 3200
Seattle WA 98101-3052
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Stuart H. Savett

SAVETT FRUTKIN PODELL & RYAN PC
325 Chestnut Street, Suite 700
Philadelphia PA 19106
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Andrew M. Schatz
SCHATZ & NOBEL PC
330 Main Street
Hartford CT 06106
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Carolyn S. Schwartz

UNITED STATES TRUSTEE, REGION 2
33 Whitehall Street

Twenty-First Floor

New York NY 10004
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Thomas Shapiro

SHAPIRO, HABER & UrRMY LLP
75 State St.

Boston MA 02109
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*Scott Shepherd
SHEPHERD & FINKLEMAN, LL.C
» 117 Gayley Street, Suite 200
Media PA 19063
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Evan J. Smith

Jason L. Brodsky
BRODSKY & SMITH

11 Bala Avenue, Suite 29
Bala Cynwyd PA 19004
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Broadus A. Spivey

SPIVEY & AINSWORTH PC
48 East Avenue

Austin TX 78701
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Lee Squitieri

SQUITIERI & FEARON, LLP
521 Fifth Avenue, 26" Floor
New York NY 10175
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Fred E. Stoops, Sr.

RICHARDSON, STOOPS, RICHARDSON & WARD
The Richardson Building

6555 South Lewis Avenue, Suite 200

Tulsa OK 74136
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William Charles Slusser
Claudia Wilson Frost
SLUSSER & FROST LLP
333 Clay Street, Suite 4890
Houston TX 77002
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Jeffrey G. Smith
Daniel W. Krasner
Robert B. Weintraub

WOLF HALDENSTEIN ADLER FREEMAN & HERZ

270 Madison Avenue
New York NY 10016
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Samuel P. Sporn
Christopher Lometti

Jay P. Saltzman
SHOENGOLD & SPORN PC
19 Fulton Street, Suite 406
New York NY 10038
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Marc R. Stanley

STANLEY, MANDEL & I0LA

3100 Monticello Avenue, Suite 750
Dallas TX 75205
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Jonathan T. Suder

Michael T. Cooks

FRIEDMAN, YOUNG, SUDER & COOKE
PO Box 2508

Fort Worth TX 76113
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"Michael D. Sydow
Ronald J. Kormanik
SYDOW, KORMANIK & ECKERSON
1111 Bagby, Suite 4700
Houston TX 77002
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Steven J. Toll

Andrew N. Friedman

COHEN, MILSTEIN, HAUSFELD & ToLL PLL.C
West Tower, Suite 500

1100 New York Avenue, NW

Washington DC 20005
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Jack Wagoner

MITCHELL BLACKSTOCK BARNES WAGNER &
IVERS

1010 West 3™ Street

Little Rock AR 72201
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Joseph H. Weiss

WEISS & YOURMAN

551 Fifth Avenue, Suite 1600
New York NY 10176
Illlllllllllllllllllllllllllllll

Ann D. White

Jayne Goldstein

MAGER & WHITE

261 Old York Road, Suite 810
Jenkintown PA 19046
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Joseph J. Tabacco, Jr.

Berman DeValerio Pease Tabacco
BURT & PUCILLO

425 California Street, Suite 2025
San Francisco CA 94104
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Curtis V. Trinko

LAW OFFICES OF CURTIS V. TRINKO, LLP
16 West 46" Street, Floor 7

New York NY 10036
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Paul T. Warner

LAW OFFICES OF PAUL T. WARNER
4265 San Felipe, Suite 1000
Houston TX 77027
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Melvyn I. Weiss

Steven G. Schulman

Samuel H. Rudman

Milberg Weiss Bershad Hynes & Lerach, LLP
One Pennsylvania Plaza, 49" Floor

New York NY 10119
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George Whittenburg

WHITTENBURG WHITTENBURG & SCHACHTER,
PC

PO Box 31718

Amarillo TX 79120
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A. Martin Wickliff, Jr. Earnest W. Wotring

» WICKLIFF & HALL CONNELLY, BAKER, WOTRING & JACKSON
1000 Louisiana, Suite 5400 700 Louisiana, Suite 1850
Houston TX 77002-5013 Houston, TX 77002
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James E. Wren Alfred G. Yates, Jr.
Laura E. Brown LAW OFFICES OF ALFRED G. YATES, JR.
WILLIAMS SQUIRES & WREN LLP 519 Allegheny Building
Bridgeview Center, 2™ Floor 429 Forbes Avenue
Waco TX 76710 Pittsburgh PA 15219

Yosemite Securities Trust

R. Paul Yetter C/0 WILMINGTON TRUST COMPANY
YETTER & WARDEN, LLP Rodney Square North 1100

600 Travis, Suite 3800 North Market Street

Houston TX 77002 Delaware DE 19890
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Damon Young Jeffrey C. Zweling

John Michael Pickett Richad A. Speirs

Lance Lee Jason B. Grant

YOUNG PICKETT & LEE ZWERLING, SCHACHTER & ZWERLING, LLP
4122 Texas Boulevard 767 Third Avenue

Texarkana TX 75503 New York NY 10017
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Stephen D. Susman Craig Smyser

SUSMAN GODFREY, LL.P SMYSER KAPLAN & VESELKA, LLP
1000 Louisiana, Suite 5100 700 Louisiana, Suite 2300

Houston TX 77002 Houston TX 77002
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- Richard Bruce Drubel, Jr.
BOIES SCHILLER & FLEXNER
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