UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF TEXAS

HOUSTON DIVISION
S
UNITED STATES SECURITIES s
AND EXCHANGE COMMISSION, §
S
Plaintiff, S
N Civil Action No. H-04-0284 (Harmon)
V. S
s SECOND AMENDED COMPLAINT
KENNETH L. LAY, s
JEFFREY K. SKILLING, s JURY DEMANDED
RICHARD A. CAUSEY, s
§
§
Defendants. S
S

Plaintiff Securities and Exchange Commission (the “Commission”) for its Second

Amended Complaint alleges as follows:
SUMMARY

1. Kenneth L. Lay, Jeffrey K. Skilling, and Richard A. Causey, all former senior
executives of Enron, engaged in a multi-faceted scheme to defraud in violation of the federal
securities laws. From at least 1999 through late 2001, Lay, Skilling, Causey, and others
manipulated Enron’s publicly reported financial results and made false and misleading public
statements about Enron ’ s financial condition and its actual performance. As an objective and
result of their scheme to defraud, Lay, Skilling, Causey, and others made millions of dollars in the
form of salary, bonuses, and the sale of Enron stock at prices they had inflated by fraudulent
means. Skilling and Causey made at least $103 million and $23 million, respectively, in illicit

gains. Lay also made millions of dollars in illicit gains, and was unjustly enriched when he



secretly dumped massive amounts of his own Enron stock at the same time he falsely portrayed
that all was well at Enron. Although defendants owed fiduciary duties to act in the best interests
of their company and shareholders, their scheme to defraud revealed in the end a troika of
executives who acted for their own personal gain, leaving in their wake a bankrupt company,
employees on the street, and worthless stock in the hands of shareholders and investors they had
fooled.

2. The Commission requests that this Court permanently enjoin Lay, Skilling, and
Causey from violating the federal securities laws cited herein, prohibit each permanently and
unconditionally from acting as an officer or director of any issuer of securities that has a class of
securities registered pursuant to Section 12 of the Securities Exchange Act of 1934 (“Exchange
Act") or that is required to file reports pursuant to Section 15(d) of such Act, order each to
disgorge all ill-gotten gains, to pay civil penalties, to have the amount of such penalties added to
and become part of a disgorgement fund for the benefit of the victims of their unlawful conduct,
and order such other and further relief as the Court may deem appropriate.

JURISDICTION AND VENUE

3. The Court has jurisdiction over this action pursuant to Sections 21(d), 21(e), and
27 of the Exchange Act [15 U.S.C. §§ 78u(d) and (e) and 78aa] and Sections 20(b), 20(d)(1) and
22(a) of the Securities Act of 1933 (“Securities Act”) [15 U.S.C. §§ 77t(b), 77t(d)(1) and 77v(a)].

4. Venue lies in this District pursuant to Section 27 of the Exchange Act [15 U.S.C. §
78aa] and Section 22 of the Securities Act [15 U.S.C. § 77v(a)] because certain acts or

transactions constituting the violations occurred in this District.
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5. In connection with the acts, practices, and courses of business alleged herein, Lay,
Skilling, and Causey, directly or indirectly, made use of the means and instruments of
transportation and communication in interstate commerce, and of the mails and of the facilities of
a national securities exchange.

6. Lay, Skilling, and Causey, unless restrained and enjoined by this Court, will
continue to engage in transactions, acts, practices, and courses of business as set forth in this
Second Amended Complaint or in similar illegal acts and practices.

DEFENDANTS

7. Kenneth L. Lay resides in Houston, Texas. Lay served as the Chairman of the
Board of Directors of Enron (the “Board”) from its formation in 1986 until January 23, 2002.
He was the Chief Executive Officer (“CEO") of Enron from 1986 until February 2001 and from
August 14, 2001 until January 23, 2002. Lay resigned from the Board on February 4, 2002. Lay
presided as Chairman at board meetings, where the Board reviewed Enron’s performance and
financial condition. Lay, however, did not fully disclose to the Board at various times certain
negative information concerning Enron that he was aware of and possessed at the time he sold
shares of Enron stock. Lay also attended meetings of the Board’s Finance Committee, the Audit
and Compliance Committee, and the Executive Committee, where the company’s operations and
financial condition were discussed. In his capacity as CEO, Lay had oversight of Enron’s
business units and supervised the senior executives and managers of these units. Lay regularly
attended management meetings with these individuals and others, where the business and

financial condition of Enron and its business units were discussed. Lay signed Enron’s annual
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reports filed on Form 10-K with the SEC. Lay also signed quarterly and annual management
representation letters to Enron’s auditors, registration statements for the offer and sale of
securities by Enron, and letters to shareholders accompanying Enron’s annual reports to
shareholders.

8. Jeffrey A. Skilling resides in Houston, Texas. He was employed by or acted as a
consultant to Enron from at least the late 1980s through early December 2001. From 1979 to
1990, Skilling was employed by the consulting firm of McKinsey & Co., where he provided
consulting services to Enron. In August 1990, Enron hired Skilling. He held various positions at
Enron and in January 1997, Enron promoted Skilling to President and Chief Operating Officer
(“COO™) of the entire company, reporting directly to Lay. In February 2001, Skilling became
CEO of Enron and retained his position as COO. On August 14, 2001, with no forewarning to
the public, Skilling resigned from Enron. Lay resumed the CEO position at that time. Along
with Lay, Skilling attended meetings of the Board’s Finance Committee, the Audit and
Compliance Committee, and the Executive Committee, where the company’s operations and
financial condition were discussed. Skilling also had oversight of Enron’s business units and
supervised the senior executives and managers of these units. Skilling regularly attended
management meetings with these individuals and others, where the business and financial
condition of Enron and its business units were discussed. Skilling signed Enron’s annual reports
filed on Form 10-K with the SEC and he signed quarterly and annual representation letters to
Enron’s auditors. Skilling also signed registration statements for the offer and sale of securities

by Enron, and letters to shareholders accompanying Enron’s annual reports to shareholders.
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9. Richard A. Causey resides in Houston, Texas. He was and is a certified public
accountant and worked for Enron from 1991 through early 2002. From 1986 until 1991, while an
employee of the accounting firm Arthur Andersen LLP (“Andersen”), Causey provided audit
services to Enron on behalf of Andersen, Enron’s outside auditor. In 1991, Enron hired Causey
as Assistant Controller of Enron Gas Services Group. From 1992 until 1997, Causey served in
various executive positions at Enron. In 1998, Causey was made Chief Accounting Officer
(“CAQO”) of Enron and an Executive Vice-President. As Enron’s CAO, Causey managed Enron’s
accounting practices and reported directly to Lay and Skilling. Lay, Skilling, and Causey, along
with Enron’s Chief Financial Officer (“CFO”) Andrew S. Fastow, its Treasurer Ben F. Glisan,
Jr., and others were the principal managers of Enron’s finances. Causey also was a principal
manager of Enron’s financial disclosures to the investing public, and he regularly participated in
conferences with investment analysts and in other public forums where he discussed Enron’s
financial condition. Causey signed Enron’s annual reports on Form 10-K and its quarterly
reports on Form 10-Q filed with the SEC, and signed quarterly and annual representation letters
to Enron’s auditors. Causey also signed registration statements for the offer and sale of securities
by Enron.

ENTITIES AND OTHER PERSONS INVOLVED

10.  Enron Corp. is an Oregon corporation with its principal place of business in
Houston, Texas. During the relevant time period, the common stock of Enron was registered
with the Commission pursuant to Section 12(b) of the Exchange Act and traded on the New York

Stock Exchange. Because it was a public company, Enron and its directors, officers, and
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employees were required to comply with federal securities laws, including rules and regulations
requiring the filing of true and accurate financial information. Enron’s stock price was influenced
by factors such as Enron’ s reported financial information, credit rating, and its ability to meet
revenue and earnings targets and forecasts. Investors considered this information important in
making investment decisions. Likewise, the information was important to credit rating agencies
and influenced the investment-grade ratings for Enron’s debt, which were critical to Enron’s
ongoing business operations and ability to secure loans and to sell securities. During the time
that defendants engaged in the fraudulent conduct alleged herein, Enron raised millions in the
public debt and equity markets. Enron was the nation’ s largest natural gas and electric marketer
with reported annual revenue of more than $150 billion. Enron rose to number seven on the
Fortune 500 list of companies. By December 2, 2001, when it filed for bankruptcy, Enron’s
stock price had dropped in less than a year from over $80 per share to less than $1 per share.

11.  Enron Energy Services (EES) was formed by Enron in late 1996 to provide energy
products and services to industrial, commercial, and residential customers in both regulated and
deregulated markets. In Enron’s segment disclosures, EES’ results were reported separately as
Retail Energy Services. Accurate segment disclosure reporting is required under generally
accepted accounting principles and SEC rules and regulations for those companies operating in
multiple significant industries.

12.  Enron Wholesale Services (Wholesale) was Enron’s largest business segment in
2000 and 2001. Wholesale consisted of several business units, including Enron North America

(ENA). ENA was the largest and most profitable business unit within Wholesale and included
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Enron’s wholesale merchant energy business across North America. In Enron’s segment
disclosures, ENA’s results were reported within the Wholesale segment.

13.  Enron Broadband Services, Inc. (EBS) was a wholly-owned subsidiary of Enron
engaged in the telecommunications business. Its two principal business lines were Bandwidth
Intermediation (the buying and selling of bandwidth) and Content Services (the delivery of high
bandwidth, media rich content, such as video streaming, high capacity data transport, and video
conferencing). EBS also made investments in companies with related technologies and with the
potential for capital appreciation. In Enron’s segment disclosures, EBS’ results were reported
separately as Broadband Services.

14. Numerous other Enron executives and senior managers engaged in the scheme to
defraud with Lay, Skilling, and Causey. The others included, but were not limited to, former
Enron employees named as defendants in other Enron-related cases brought by the SEC in the

Southern District of Texas: Fastow (SEC v. Fastow, H-02-3666); Glisan (SEC v. Glisan, H-03-

3628); former ENA and EES CEO David W. Delainey, who reported to Skilling (SEC v.
Delainey, H-03-4883); former ENA CAO Wesley Colwell, who reported to Causey and

Delainey and managed the accounting for Enron ’s wholesale energy business (SEC v. Colwell, H-

03-4308); and former Enron Global Finance Managing Director Michael Kopper, who reported

to Fastow and conducted structured finance activities for Enron (SEC v. Kopper, H-02-3127).

Others assisted in various aspects of the scheme to defraud, including Merrill Lynch and certain

of its employees (SEC v. Merrill Lynch, et al., HO-03-0946), J.P. Morgan Chase & Co. (SEC v.

J.P. Morgan Chase & Co., H-03-2877), Canadian Imperial Bank of Commerce and certain of its
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employees (SEC v. CIBC, et al., H-03-5785); and Citigroup (In the Matter of Citigroup, Inc.,

SEC Administrative Proceeding, File No. 3-11192).



FACTUAL ALLEGATIONS
The Objectives And Roots Of The Scheme To Defraud

15.  The objectives of the scheme to defraud carried out by defendants and others
were, among other things, (a) to falsely present Enron as a profitable successful business; (b) to
report recurring earnings that falsely appeared to grow by approximately 15 to 20 percent
annually; (c) to meet or exceed the published expectations of industry analysts forecasting
Enron’s reported earnings-per-share and other results; (d) to maintain an investment-grade credit
rating; (e) to conceal the true magnitude of Enron’s losses, growing debt and other obligations; (f)
to artificially inflate Enron’s stock price; and (g) to personally profit from the unlawful conduct,
including gains from the sale of inflated Enron stock.

16.  Asaresult of the scheme to defraud carried out by defendants and others, the
descriptions of Enron’s business and finances in public filings and public statements by
defendants and others were false and misleading, and bore no resemblance to its actual
performance and financial condition.

17.  Lay, Skilling, Causey, and others planned and carried out various parts of the
scheme to defraud. They and others set annual and quarterly financial targets, including earnings
and cash flow targets (“budget targets™), for Enron and each of its business units. The budget
targets were based on the numbers necessary to meet or exceed analysts’ expectations, not on
what could be realistically achieved by legitimate business operations.

18. On a quarterly and year-end basis, Skilling, Causey, and others assessed Enron’s

progress toward its budget targets. Often, Enron did not meet the budget targets from business
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operations and had earnings and cash flow shortfalls that were at times in the hundreds of
millions of dollars. Within Enron, these shortfalls were referred to variously as the “gap,”
“stretch,” and/or “overview.” When this occurred, the targets were met by unlawful means,
including those described below.
Use of Special Purpose Entities and LJM Partnership to Manipulate Financial Results

19. As part of the scheme to defraud, Skilling, Causey, and others transferred assets
and liabilities to Special Purpose Entities (“SPEs”). Under applicable accounting rules, Enron
did not need to consolidate the SPE on its balance sheet if an independent investor had made a
substantive investment in the SPE (at least 3% of the SPE’s equity), had control of the SPE, and
had the risks and rewards of owning the SPE assets. Through the use of SPEs, Enron would,
among other things, record earnings and cash flows while hiding debt.

Creation of LIM Partnership

20.  In June 1999, Skilling, Causey, and others sought and obtained the approval of the
Board for Fastow to create and serve as the managing partner of an investment partnership
named LJM Cayman, L.P. (LJM1). The Board later approved Fastow’s participation, as an
equity and managing partner, in another even larger partnership used to fund SPEs by Enron
named LIJM2 Co-Investment, L.P. (LIM2) (the LIM entities are collectively referred to as
“LJM” unless otherwise noted). These entities were created to invest in SPEs for Enron.

21.  As Skilling, Causey, and others knew, LJM was not a legitimate independent third
party because Fastow controlled LJM. This permitted Skilling, Causey, and others to use LIM

as Enron’s own vehicle for fraudulent means.
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22.  From approximately July 1999 through October 2001, Enron entered into
fraudulent transactions with LIM. The transactions enabled defendants and others to manipulate
Enron’s reported financial results by, among other things: (a) improperly moving poorly
performing assets off-balance sheet; (b) concealing Enron’s poor operating performance; (c)
manufacturing earnings through sham transactions; and (d) improperly inflating the value of
Enron’s investment portfolio by backdating documents.

“Raptor” Hedges

23. Beginning in the spring of 2000, Enron and LJM engaged in a series of financial
transactions with four SPEs called Raptor I, Raptor II, Raptor III and Raptor IV (collectively
referred to as the “Raptors”). The Raptors were capitalized mainly with Enron stock. Skilling,
Causey, and others used the Raptors to manipulate fraudulently Enron’ s reported financial
results. They used Raptor I, among other things, to protect Enron from having to report publicly
in its financial results decreases in value in large portions of its energy merchant asset portfolio
and technology investments by purportedly hedging the value of those investments with an
allegedly independent third party created by Enron and LIM, known as Talon.

24.  However, Skilling, Causey, and others knew the Raptor I structure was invalid
under applicable accounting rules because Talon was not independent from Enron, since LIM2’s
investment in Talon was not sufficiently at risk to qualify as outside equity. Causey and Fastow
had an oral side-deal that LJIM2 would receive its initial $30 million investment in Talon plus a
profit of $11 million from Enron, all prior to Talon engaging in any of the hedging transactions for

which it was created. Enron could then use Raptor I to manipulate Enron’s financial statements,
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including by allowing Enron employees to arbitrarily select the values at which the Enron assets
were hedged with Talon. Skilling was informed of and approved the deal.

25. The side-deal between Causey and Fastow was satisfied by Causey and others by
manufacturing an illicit transaction between Enron and Talon that generated a $41 million
payment to LIM2. Specifically, Causey and others caused Enron to purchase a “put” on its own
stock from an entity involved in the “Raptor” structure, which had no business purpose for
Enron but ensured that LIM2 received the complete return of its $30 million investment in the
first “Raptor” structure, together with a profit of $11 million.

26.  After satisfying the side-deal by providing LJM2 with a guaranteed return of and
on its investment, Enron began to use Raptor I to hedge the value of Enron’ s assets. Enron
employees manipulated the book values of Enron assets, many of which were expected to decline
in value, before they were hedged, knowing that the Raptor I structure ensured that Enron would
not suffer the financial reporting consequences of subsequent declines or large fluctuations in the
value of those assets. Causey and others further used Raptor I fraudulently to promote Enron’s
financial position by back-dating the effective date of the Raptor hedge to Enron’ s advantage,
capturing the all-time high stock value of one of the Enron assets, stock in a company named
AVICI, at a time when they knew that value already had declined. The basic structure used in
Raptor I, including the oral side-deal between Causey and Fastow, was repeated in the three
successor fraudulent hedging devices known as Raptors II, III and I'V.

27.  As with Raptor I, the Raptor successors were used to manipulate fraudulently

Enron’ s reported financial results. These vehicles did not offer true economic hedges. Because
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the vehicles were dependent on the value of Enron stock, if the price of Enron stock declined the
hedging obligations of the Raptors could not be met, thus creating losses that would have to be
reflected on Enron’ s financial statements.

28.  Lay approved of the Raptors and understood they did not provide a true
economic hedge, and were designed and used solely to manipulate Enron’s financial statements.
Lay was advised at various times in 2000 that the Raptors did not transfer economic risk and that
a decline in Enron’s stock price would impair the hedging ability of the Raptors. By no later than
August 2001, Lay was aware that the Raptors were beyond salvage, and Enron’s stock price had
declined below the minimum required for the Raptors to meet their hedging obligations. As a
result of the fraudulent use of the Raptors, Enron reported over $1 billion in fictitious earnings on
its books that should never have been recognized. Further, as set forth below, Lay made false
and misleading public statements about the Raptors.

Manufacturing Earnings and Concealing Debt through Purported Sales to LIM

29. In addition to the fraudulent Raptor hedging devices, Skilling, Causey, and others
used LIM for other transactions, including purported asset sales. These generated reported
earnings and cash flow and moved poorly performing assets temporarily off Enron’s balance
sheet. Skilling, Causey, and others made undisclosed side agreements that guaranteed LJM
against risk in certain of its transactions with Enron.

Cuiaba
30. One such transaction involved LIM’s “purchase” of Enron’s interest in a

company that was building a power plant in Cuiaba, Brazil (the “Cuiaba project”). On
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September 30, 1999, when no true third-party buyer could be found, Skilling, Causey, and others
caused Enron to “sell” a portion of Enron’s interest in the Cuiaba project to LIM for $11.3
million. LIM agreed to “buy” this interest only because Skilling, Causey, and others, in an
undisclosed side-deal, agreed that Enron would buy back the interest, if necessary, at a profit to
LJM. Based on this purported “sale,” which was in fact a asset parking or warehousing
arrangement, Enron improperly recognized approximately $65 million in income in the third and
fourth quarters of 1999, income that was needed to meet budget targets and earnings-per-share
goals.

31. By 2001, the Cuiaba project was approximately $200 million over budget.
Nonetheless, in the spring of 2001, Skilling, Causey, and others caused Enron to agree to buy
back LIM’s interest in the Cuiaba project at a considerable profit to LJM, pursuant to the
undisclosed oral side-deal. Enron did not disclose the repurchase agreement in its second quarter
2001 financial reports because Skilling, Causey, and others did not want to announce the deal
until after Fastow had sold his interest in LJM.

Nigerian Barges

32. In the fourth quarter of 1999, Enron engaged in a bogus asset sale to Merrill Lynch
as part of an effort to meet budget targets. Enron “sold” Merrill Lynch an interest in electricity-
generating power barges moored off the coast of Nigeria. When Enron was unable to find a true
buyer for the barges by December 1999, it parked the barges with Merrill Lynch so that Enron
could record $12 million in earnings and $28 million in cash flow needed to meet budget targets.

33. Enron induced Merrill Lynch to enter into the Nigerian barge transaction by
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making a secret oral promise to Merrill Lynch that Merrill Lynch would receive a return of its
investment plus an agreed-upon profit within six months. Skilling and Causey knew that the
promise was concealed from Enron’s auditors and the public. Because Merrill Lynch’s equity
investment was not sufficiently “at risk,” Enron should not have treated the transaction as a sale
nor recorded earnings and cash flow from the transaction. In June 2000, Enron delivered on its
promise to Merrill Lynch by producing LIM as a buyer for the Nigerian barges, while secretly
promising to take LJM out of the Nigerian barge deal at a profit plus a large fee. The Nigerian
barge transaction is the subject of the SEC s action in this District against former Merrill Lynch

executives involved in the transaction, SEC v. Merrill Lynch et al., No. H-03-0946.

Global Galactic

34.  Between approximately July 2000 and September 2000, Causey, Fastow, and
others reached an agreement on fulfilling the unlawful side-deals between Enron and LIM.
Fastow and Causey memorialized and initialed the agreement which came to be known as the
“Global Galactic” agreement. Among other things, Causey and Fastow reaffirmed the side-deals
between Enron and LJM concerning the Nigerian barges and Cuiaba. In addition, Causey and
Fastow agreed that the put on ENE stock in Raptor I would be backdated to August 3, 2000,
which would cause $41 million to be disbursed from Enron to LIM. LJM would then “invest”
approximately $6 million of the $41 million in a Raptor vehicle in order to increase the alleged
outside equity.
Manufacturing Earnings by Fraudulently Manipulating Asset Values

35.  Enron executives and senior managers, including Causey, engaged in a pattern of
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fraudulent conduct designed to generate earnings needed to meet budget targets by artificially
increasing the book value of certain assets in Enron’ s large merchant asset portfolio. This
portfolio included many interests in energy-related businesses that were not publicly traded and,
therefore, were valued by Enron according to its own internal valuation models. Causey and
others manipulated these models in order to produce results desired to meet earnings targets. For
example, in the fourth quarter of 2000, under the direction of Causey and others, Enron personnel
fraudulently increased the value of one of Enron’s largest merchant assets, Mariner Energy, by
$100 million in order to help close a budget gap.
Use Of Disguised Loans As Asset “Sales” To Hide Debt And Report Fictitious Earnings
36.  As part of the scheme to manipulate Enron ‘s financial results and inflate its stock
price, Causey, aided and abetted by others, caused Enron to obtain loans from certain financial
institutions and report the transactions as sales of assets to generate purported cash from
operating activities. These transactions were sham asset sales. Under Financial Accounting
Standards 125 and 140, Enron “sold” assets to various SPEs it had established with various
financial institutions (“FAS 140 transactions”). Through FAS 140 transactions, Causey and
others removed those assets from Enron’ s balance sheet and generated income and cash flow,
while at the same time retaining control over the assets. From 1998 through 2001, Enron used
FAS 140 transactions to obtain disguised loans, keeping more than $2.6 billion of debt off its
balance sheet, generating more than $1 billion in earnings and $2 billion in operating cash flow.
37.  As Causey and others knew, Enron provided the Canadian Imperial Bank of

Commerce (“CIBC") with oral promises that its three percent “equity” in certain entities,
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including a vehicle known as “Hawaii 125-0,” which was used by Enron repeatedly to move
assets off-balance sheet and record earnings, would be repaid. For example, in or about October
2000, Fastow provided such an oral promise to CIBC. As Causey and others knew, under FAS
140, these oral guarantees violated the off-balance sheet accounting treatment of assets “sold” to
the vehicles because CIBC s “equity” was not sufficiently at risk to qualify the vehicles as
separate from Enron. Thus, the transactions did not qualify as asset sales and Enron should have

disclosed the loans as debt on its financial statements, not as earnings and cash flow.
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Concealing EES Failures

38. In presentations to the investing public, Lay, Skilling, Causey, and others touted
EES as a major reason for past and projected increases in the value of Enron’ s stock. However,
defendants and others were warned of major problems at EES in early 2001. For example, on
January 22, 2001, Lay met with several Enron executives to discuss the problem of uncollectible
receivables of EES in the amount of $500 million. Lay and others engaged in a fraudulent scheme
to hide the uncollectible receivables by transferring them to ENA. The concealment of EES
losses in this manner materially affected EES’ reported operating results.

39. In the Spring of 2001, defendants and others were warned by EES management
that EES was in extremely bad shape, was unlikely to meet its year end target of $225 million in
income before interest and taxes (“IBIT”), and that EES would require at least a year before
becoming truly profitable. Enron hid the magnitude of EES’ business failure from the investing
public at the close of the first quarter 2001 by moving large portions of EES’ business — which
Lay, Skilling, Causey, and others knew at the time otherwise would have to report hundreds of
millions of dollars in losses — into Wholesale, which was the Enron business segment housing
most of the company’s wholesale energy trading operations and income. As Lay, Skilling,
Causey, and others knew, Wholesale would have ample earnings to absorb the losses that, in fact,
were attributable to EES while at the same time continuing to meet Enron’s budget targets.

40.  Lay, Skilling, Causey, and others falsely explained to the public that the change in
segment reporting was solely a means to improve efficiency. As detailed below, defendants also

falsely stated publicly that EES was continuing to perform profitably and as expected, despite
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their knowledge of the hidden losses.

41.  EES-related losses recorded by ENA materially affected Enron and Wholesale’s
first quarter 2001 operating results. Had EES properly taken the losses, EES’ IBIT for the first
quarter of 2001 would have decreased from a positive $40 million to a negative $694 million and
would have likely caused Enron to miss its highly touted estimated IBIT of $225 million.
Promoting EBS to Manufacture Earnings and Concealing Failure of EBS

42. In 1999, technology stocks, traded at a premium compared to stocks of more
traditional businesses. To take advantage of this market condition, Skilling and others sought to
artificially pump up Enron s stock price by heavily promoting EBS, a costly
telecommunications business that ultimately failed.

“Project Grayhawk”

43.  Enron scheduled a high profile presentation to analysts about its new EBS
business for January 20, 2000. Knowing the presentation would cause an immediate increase in
Enron ' s stock price, Skilling, Causey, and others constructed and approved a scheme to allow
Enron to record and report approximately $85 million as a result of the spike in Enron’ s stock
price as earnings from operations.

44. The scheme required a maneuver relating to Enron’ s recorded earnings from a
partnership interest it held in a large energy investment named JEDI. The investment holdings of
the JEDI partnership consisted, in part, of Enron stock. When Enron’s stock price rose, the
value of JEDI rose. However, in September 1999, JEDI hedged its Enron stock holdings through

a transaction with Enron that fixed the value of the Enron stock held by JEDI at a set price. As a
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result of this hedge, an increase in the value of Enron stock held by JEDI did not increase JEDI ' s
income, and therefore did not generate a corresponding increase in Enron’s share of JEDI s
income.

45. In anticipation of an increase in Enron’ s stock price from the January 20, 2000
analyst conference, however, Enron executed a series of transactions, known as “Project
Grayhawk,” that temporarily removed the JEDI hedge to allow JEDI’s income to increase if the
price of Enron’ s stock increased. After the price of Enron stock rose following the analyst
conference, Enron and JEDI — through a new hedging arrangement — once again fixed the value of
Enron stock held by JEDI, this time at a higher price.

46.  Enron removed the original hedge to enable Enron to recognize earnings brought
about by the dramatic increase in Enron’s stock price as a result of its January 20, 2000 analyst
conference. Skilling and others then improperly publicly reported this gain as recurring operating
income in its energy business. Skilling and others failed to disclose that the income resulted from
the increase in Enron’s own stock price caused by the false and misleading statements outlined
below. Skilling, Causey, and others planned and approved the scheme.

January 20, 2000 Analyst Conference

47. At the January 20, 2000 analyst conference, Skilling and others knowingly made
false and misleading statements about EBS. Skilling stated, among other things, that EBS “has
already established the superior broadband delivery network™; that EBS has “built this network
... and we are turning on the switch”; that the critical “network control software” was in Enron’s

possession and incorporated and used in its network; and that Enron valued the business at $30
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billion, which Skilling called a “conservative” valuation. In Skilling’s presence, EBS’ co-CEO
Joseph Hirko stated that EBS possessed advance network control software and that it was no
“pipe dream.” In reality, EBS had neither the claimed broadband network in place, nor the
critical proprietary network control software to run it. The claims about EBS remained only
unproven concepts and laboratory demonstrations, and Skilling was advised before the analyst
conference that the network he publicly described would take years to complete and might never
be realized. In addition, the valuation of the business was inflated by billions of dollars over
internal and external valuations.

First Quarter 2000 Earnings from Enron’s Own Stock

48. Skilling’s and others’ plan to boost Enron’s stock price by aggressively touting
EBS, and to record earnings from that boost, succeeded. On January 11, 2000, the date on which
Enron purportedly altered the original hedge on the Enron stock in JEDI as part of Project
Grayhawk, Enron stock traded at approximately $47 per share. After the analyst conference on
January 20, 2000, Enron stock rose to approximately $67 per share. The fraudulent Project
Grayhawk maneuver allowed Enron to recognize, through JEDI, approximately $85 million in
earnings from the manufactured stock price. Enron, Skilling, and others then misleadingly
described these earnings in later presentations to analysts and in SEC filings as ordinary and
recurring operating earnings from its energy business. Enron, Skilling, and others did not disclose
Project Grayhawk to the investing public, nor did they disclose that approximately 20 percent of
the earnings of Enron’s energy business for the first quarter 2000 resulted solely from an increase

in Enron’s own stock price.
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Concealment of EBS Failure

49. By late 2000, Skilling, Causey, and others knew that EBS was a struggling
business that was hemorrhaging money. However, they took steps to hide this fact and falsify
EBS’ financial results. For example, during 2000, Enron structured a series of misleading, one-
time financial transactions in EBS, known as Project Braveheart and Backbone Trust, that were
designed to manufacture earnings and give the false impression that EBS would generate operating
profits. Even with these transactions, EBS still was facing much larger than expected losses
during the first quarter of 2001. In order to ensure that EBS did not record losses in the first
quarter of 2001 that exceeded Enron’s annual budgeted loss target for EBS, and in order to ensure
that the quarterly budgeted loss target for the first quarter 2001 was met, Causey and others
fraudulently reduced EBS’ expenses for the first quarter of 2001. They did so by shifting
numerous EBS costs off EBS’ books, changing the depreciable life of certain of EBS’ assets from
five to ten years, and halving the bonus accrual for EBS employees.
Manufacturing and Manipulating Reported Earnings through Improper Use of Reserves

Third Quarter 2000 through Third Quarter 2001

50.  During 2000 and 2001, the profitability of Enron’s energy trading business,
primarily based in Wholesale, dramatically increased for various reasons, including rapidly rising
energy prices in the western United States, especially in California. If disclosed to the public,
this sudden and large increase in trading profits, which exceeded $1 billion, would have made it
apparent that Wholesale’s revenues were tied to the market price of energy, meaning Enron was

exposed to the risk of a decline in such prices. This would have revealed Enron as a speculative
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(and therefore risky) trading company. To conceal the extent and volatility of Enron’s energy
trading profits, Skilling, Causey, and others fraudulently hid hundreds of millions of dollars in
trading profits in reserve accounts maintained on an internal Enron ledger called “Schedule C.”
By early 2001, these reserves contained over $1 billion in unreported earnings.

51. Skilling, Causey, and others then fraudulently used funds in the “Schedule C”
reserve accounts to avoid reporting large losses in other areas of Enron’ s business. For example,
in the first quarter of 2001, Skilling, Causey, and others improperly used “Schedule C” reserves
to conceal from the investing public hundreds of millions of dollars in losses within Enron’s EES
business unit.

Second Quarter 2000

52. In mid-July 2000, weeks after the end of the second quarter 2000, Skilling, Causey
and others carried out a plan to publicly report a 34 cents earnings-per-share figure in the second
quarter, as opposed to the 32 cents earnings per share figure predicted by analysts. Skilling and
Causey were aware that Enron’s performance for this quarter, even after Enron manipulated its
budget targets, did not support a 34 cents earnings-per-share figure.

53. To achieve the fraudulent earnings-per-share figure, Skilling, Causey, and others
caused a senior Enron executive to improperly release into earnings millions of dollars from a
“prudency” reserve account in Enron’s energy trading business. This release of reserves, which
had no legitimate business purpose, artificially increased the second quarter earnings-per-share
figure and Enron’s stock price.

“Prepays” — Use Of Disguised Loans To Fraudulently Inflate Cash Flows
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54.  Enron, aided and abetted by certain financial institutions, manipulated its financial
results through a series of structured transactions, called “prepays.” Enron used prepays to
report loans as cash flow from operating activities, rather than financing activities in its balance
sheet. By using prepays as a means to increase its operating cash flow, Enron was able to match
its so-called mark-to-market earnings (paper earnings based on changes in the market value of
certain assets held by Enron) with operating cash flow. Enron used this tool to convince analysts
and credit rating agencies that its reported mark-to-market earnings were real, i.e., that the value
of the underlying assets would ultimately be converted to cash. In addition, Enron failed to
disclose that the prepays were actually debt and failed to disclose the extent to which Enron was
using prepays in its balance sheet during relevant periods. As of April 30, 2001, Enron’s
undisclosed prepays totaled $3.9 billion dollars.

55. By no later than April 2001, by virtue of informative presentations on prepays to
Lay by Fastow and others, Lay was aware of the use, importance, and magnitude of prepays to
create cash flow; that the prepays were undisclosed debt; and that credit agencies were not told
of the magnitude of Enron’s prepay obligations.

Failure To Disclose Goodwill Impairment

56. In or about October 2001, Lay, Causey, and others failed to disclose the
substantial impairment to the goodwill value attributable to one of its major assets, Wessex Water
Services. Goodwill is an asset created when one entity acquires another entity. Goodwill is
initially calculated as the excess of the sum of the amounts assigned to assets acquired over the

amounts of liabilities assumed in an acquisition. By August 2001, Lay, Causey, and others
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undertook to determine the probable impact of a new goodwill rule on Enron, because goodwill
losses would need to be disclosed to the market via SEC filings in the third quarter of 2001.
The new rule was Statement of Accounting Standard No. 142, “Goodwill and Other Intangible
Assets” (FAS 142). FAS 142 eliminated a company’s ability to amortize or reduce goodwill
gradually over a period of years. Instead, the new rule required a periodic assessment of the
value of goodwill and any impairment loss.

57. By September 2001, as Lay and Causey knew, Enron’s internal accountants had
determined that the amount of goodwill attributable to Wessex Water Services (“Wessex”) was
approximately $700 million. Enron possessed a direct and indirect interest in Wessex, a water
utility company purchased at a high cost of $2.4 billion. A rate cut imposed in April 2000
affected the future revenue of Wessex and made its post-acquisition value dubious at best. By
the beginning of October 2001, Enron’s internal accountants determined that Wessex’s goodwill
was impaired and that Enron would have to disclose the impairment unless Enron was able to
assert that the company would once again pursue a water growth strategy backed by Enron.
Enron’s internal accountants had estimated that pursuing such a strategy would require Enron to
expend between $1.5 and $28 billion.

58.  Lay and Causey knew that Enron did not intend to pursue a water growth
strategy and that Enron did not have the necessary capital for such a pursuit. Lay and Causey
also knew that disclosure of the impairment would be unfavorable to Enron’s financial statements
and might have a negative impact on Enron’s precarious credit rating. Nevertheless, on or about

October 12, 2001, Lay, Causey, and others falsely claimed, including in representations to its
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auditors, that Enron was committed to developing a water growth strategy and failed to disclose
an impairment of Wessex goodwill.
False and Misleading Representations to Investing Public

59. In furtherance of the scheme to manipulate Enron’s financial results and inflate its
stock price, Lay, Skilling, Causey, and others participated in the presentation of knowingly false
and misleading statements about Enron’s financial results, the performance of its businesses, the
manner in which its stock was and should be valued, and the sale of personally held Enron stock.
These statements were disseminated to the investing public in conferences, employee meetings,
conference calls, press releases, interviews, SEC filings, and statements to members of the media.

First Quarter 2000 Analyst Conference Call

60. On April 12, 2000, Enron held its quarterly analyst conference call to discuss its
earnings for the first quarter of 2000. S