. (2548).

(2529).
. (2547). / 6.
. (2548).
. (2547). piercing the corporate veil

3 ): 35-39.

. (2545).
. (2547). . 3,

( 2549).

S (2512),



263

(.. ) 1,
()2
( ) (TP () ( )
(2542). 1
. (2545).
. (2542). . 14,

Ambery, R. (2000). "To pierce or not to pierce™ The corporate veil and why substantive
consolidation is not an issue under english lawlOnline). Business Restructuring and
Reorganization: Lawyer Publications. Available from http://www.dechert.com/library/
[2007, April 12]

Amera, . D., and Kolod, A. (2006). Substantive consolidation: Getting back to basics. American
Bankruptcy Institute Law Review 14: 38-46.

Antuncs, J., E. (1994). Liability of corporate groups: Autonomy and control in parent-subsidiary
relationships in us. german, and eec law: An international and comparative perspective.
Boston: Kluwer Law and Taxation Publishers.

Baird, D. G. (2005). Substantive consolidation today. Boston College Law Review 47: 5-22,


http://www

264

Bartner, D. p., James L. Garrity, J,, Fratianni, C, A., Sosnick, ., and Tenzer, A. V. (2005).
Substantive consolidation rejected by third circuit in chapter 11 cases of Owens coming and
its subsidiariesfOnlinel. Bankruptcy & Reorganization Publications. Available from
http://vwwvw.shearman.com/br 082605/ [2007, July 10]

Berle, J, A. A. (1947). The theory of enterprise entity. Columbia Law Review 47: 343-358.

Bethel, J. E., and Liebeskind, J. p. (1998). Diversification and the legal organization of the firm,
Organization Science 9: 49-67.

Blumberg, p., 1 (1983). The law of corporate groups: Procedural problems in the law of parent and
subsidiary corporations. Boston: Little, brown and company.

Blumberg, P., 1 (1990). The law of corporate groups: Problems in the bankruptcy or reorganization of
parent and subsidiary corporations, including the law of corporate guaranties. Boston: Little,
Brown and Company.

Blumberg, p., 1(1993). The multinational challenge to corporation law: The search for a new
corporate personality. New York: Oxford University Press US.

Blumberg, P., 1. (1993). The American law of corporate groups. InJ. McCahery, . Picciotto & G
Scott (eds.), Corporate control and accountability, pp. 305-342. New York: Oxford
University Press.

Blumberg, p., I. (2004). Transformation of modem corporation law: The law of corporate groups.
Connecticut Law Review 37: 605-618.


http://vvvvw.shearman.com/br_082605/

265

Bogart, D. B. (2003). Resisting the expansion of bankruptcy court power under section 105 of the
bankruptcy code: The all writs act and an admonition from chiefjustice marshall. Arizona
State Law Journal 35: 793-876.

Bomhof, . A, and Cicco, N. D. (2003). Equitable subordination in Canadian insolvency law. The
Law Society of Upper Canada Conference, pp. 1-13. April 2, 2003. Canada.

Brasher, A. (2006). Substantive consolidation: A critical examinationlOnlinel. Program on
Corporate Governance, Harvard Law School's research programs and centers. Available
from
http: 7www, law, harvard.edu/proarams/olin_centcr/corporate_governance/papers/Brudnev200
6 Brashcr.pdf [2007, July 10]

Chandler, A. D. (1977). The visible hand: The managerial revolution in american business. Belknap
Press.

Claessens, . (1999). Corporate diversification in east asia: The role of ultimate ownership and group
affiliation. World Bank, Financial Operations Vice Presidency, Financial Economics Unit,

Claessens, ., Djankov, ., Fan,J. P. H., and Lang, L. H. p. (1999). The rationale for groups:
Evidence from east asia. World Bank. (Unpublished Manuscript)

Claessens, ., Djankov, ., and Lang, p. (2000). East asian corporations: Heroes or villains. World
Bank Publications.

Companies & Securities Advisory Committee. (2000). Corporate groups final reportfOnlinel.
Available from www.camac.gov.au/camac/camac.nsf [2007.Julv 10]


http://www.camac.gov.au/camac/camac.nsf

266

Conti, J. F. (1982). An analytical model for substantive consolidation of bankruptcy cases. The
Business Lawyer (American Bar Association) 38: 855-862.

DeNatale, A., and Abram, P. B. (1984). Doctrine of equitable subordination as applied to
nonmanagement creditors. The Business Lawyer (American Bar Association) 40: 417-443,

Dickfos, J,, Anderson, c., and Morrison, D. (2007). The insolvency implications for corporate
groups in Australia recent events and initiatives. The International Insolvency Review 16:
103-122.

Dine, J. (2000). The governance of corporate groups. New York: Cambridge University Press.

Easterbrook, F. H., and Fischel, D. R. (1985). Limited liability and the corporation. The University
of Chicago Law Review 52: 89-117.

Epstein, D., G. (2002). Bankruptcy and related law ina nutshell. 4hed. Ninnesotta: West Group.

Fauver, L., Houston, J., and Naranjo, A. (2003). Capital market development, international
integration, legal systems, and the value of corporate diversification: A cross-country
analysis. Journal of Financial and Quantitative Analysis 38: 135-159.

Flynn. E., M. (1989). Statistical analysis of chapter 11. Administrative Office of the United States
Courts.

Foster, N. H. D. (2000). Company law theory in comparative perspective: England and France.
American Journal of Comparative Law. 48: 573-621.

Frey, M., A,, Frey, P.. H, and Swinson, ., K. (2005). An introduction to bankruptcy law. 4 hed.
Thomson Delmar Learning.



267

Friedmann, . G. (1967). Legal theory. Shed. New York: Columbia University Press.

Fruin, . M. (2007). Business groups and interfirm networks. In G. Jones & J. Zeitlin (eds.). The
oxford handbook of business history, pp. 1-33. Oxford: Oxford University Press.

Graulich, T. E. (2006). Substantive consolidation-a post-modem trend. American Bankruptcy
Institute Law Review 14: 527-549.

Hadden, T. (1984). Inside corporate groups. International Journal of the Sociology of Law 12: 271-
286.

Hadden, T. (1993). Regulating corporate groups: An international perspective. InJ. McCahery, .
Picciotto & C. Scott (eds.), Corporate control and accountability, pp. 343-370. New York:

Oxford University Press.

Halpem, P., Trebilcock, M., and Turnbull, . (1980). An economic analysis of limited liability in
corporation law. University of Toronto Law Journal. 30: 117-150.

Hamilton, R. . (1994). The law of corporations in a nutshell. 4ted. Minn.: West Group.

Harris, J. (2007). Corporate group insolvencies: Charting the past, present and future of'pooling’
arrangements. Insolvency Law Journal 15: 78-99.

Harris, J. (2007). Pooling: An overview of reforms. Australian Insolvency Journal 19: 16-21.

Hightower. J. (2003). The consolidation of the consolidations in bankruptcy. Georgia Law Review
Association 38: 459-488.



268

Hofstetter, K. (2003). Parent responsibility for subsidiary corporations: Evaluating european trends.
International and Comparative Law Quarterly 39: 576-598.

Johnstone, ., Neilsen, D., and Henderson, A. (2003). Thai business groups 2003: A unique guide to
who owns what. 5hed. Bangkok: The Brooker Group.

Katchen, . ., and Hahn, M. F. (2005). Lessons on substantive consolidation: Third circuit
reverses order substantively consolidating Owens comingTOnlinel. Available from
http:/www.duaneiTiorris.com/alerts/alert 1969.html [2007, July 10]

Khanna, T., and Yafeh, Y. (2005). Business groups in emerging markets: Paragons or parasites.
London: Centre for Economic Policy Research.

Kluver, J. (2005). Entity vs. Enterprise liability: Issues for australia. Connecticut Law Review 37:
765-784,

Landers, J. M. (1975). A unified approach to parent, subsidiary, and affiliate questions in
bankruptcy. The University of Chicago Law Review 42: 589-652.

Leshaw, J. p. . (2005). Enron court holds that transferred claims are subject to equitable
subordination in hands of good faith purchaserfOnlinel. ALERT by Greengerg Traurig.
Available from www.gtlaw.com [August 15, 2007]

Lifland, B. R. (2539). Overview of the united states bankruptcy laws. 43: 5-21,
McCourt, A. (2007). A comparative study of the doctrine of corporate groups with special emphasis

on insolvency. 2007 Oxford Business & Economics Conference Program, pp. 1-35. June 24-
26, 2007. Oxford University, United Kingdom.


http://www.duaneiTiorris.com/alerts/alert_1969.html
http://www.gtlaw.com

269

Mevorach, I. (2007). Appropriate treatment of corporate groups in insolvency: A universal view.
European Business Organization Law Review 8; 179-194,

Packman, . M. (2006). Substantive consolidation: When two become one. New Jersey Law
Journal 183: 781-783.

Pardo, R. 1. (2000). Beyond the limits of equity jurisprudence: No-fault equitable subordination.
New York University Law Review 75: 1489-1516.

Peter. H. (2006). Insolvency in a group of companies, substantive and procedural consolidation:
When and how? In H. Peter, N. Jeandin & J. J. Kilbom (eds.), The challenges of insolvency
law reform in the 21st century: facilitating investment and recovery to enhance economic
growth, pp. 199-2111 Zurich: Schulthess.

Peter, H., Jeandin, N., and Kilbom, J. J. (2006). The challenges of insolvency law reform in the 20 &
century : facilitating investment and recovery to enhance economic growth. Zurich:
Schulthess.

Peter, H., Jeandin, N., and Kilbom, J. J. (2006). Pinal recommendations in symposium entitled
“financing and refinancing companies in the prospective of insolvency - international legal
debate”. In H. Peter, N. Jeandin & J. J. Kilbom (eds.), The challenges of insolvency law
reform in the 21st century: facilitating investment and recovery to enhance economic
growth, pp. 589-591. Zurich: Schulthess.

Phillips, M. J. (1993). Reappraising the real entity theory of the corporation. Plorida State
University Law Review 21: 1061-1123.

Posner, R. A. (1976). The rights of creditors of affiliated corporations. University of Chicago Law
Review 43: 499-526.



210

Prentice, D. D. (1993). Some comments on the law relating to corporate groups. In J. McCahery, .
Picciotto & C. Scott (eds.), Corporate control and accountability, pp. 371-374. New York:
Oxford University Press.

Ramsay, I. M., and Stapledon, G. (2001). Corporate groups in australia. Australian Business Law
Review 29: 7-49,

Rands, .J (1999). Domination ofa subsidiary by a parent. Indiana Law Review 32: 421-456.

Reich-Graefe, R. (2004). Changing paradigms: The liability of corporate groups in germany. The
Changing Face of Parent and Subsidiary Corporations: Entity vs. Enterprise Liability, pp.
785-818. October 21,2004. University of Connecticut School of Law.

Rotsztain, M. B., and Cicco, N. D. (2004). Substantive consolidation in CCAA restructurings: A
critical analysis. Annual Review of Insolvency Law 2: 331-353.

Schupp. R. (1991). Substantive consolidation: The evolution and use of an equitable power,
Comparative Law Journal 96: 418-428.

Skeel, D. A. (2006). Groups of companies: Substantive consolidation in the USA. In H. Peter, N.
Jeandin & J. J. Kilbom (eds.), The challenges of insolvency law reform in the 21st century:
Facilitating investment and recovery to enhance economic growth, pp. 229-233. Zurich:
Schulthess.

Sprayregen, J. H. M., Friedland, J. p., and Gettleman, J. . (2006). The sum and substance of
substantive consolidation. Norton Annual Survey of Bankruptcy Law L 1-41,



271

Staehelin, D. (2006). No substantive consolidation in the insolvency of groups of companies. In H.
Peter, N. Jeandin & J. J. Kilbom (eds.), The challenges of insolvency law reform in the 20 &
century: Facilitating investment and recovery to enhance economic growth, pp. 213-219.
Zurich: Schulthess.

Strasser, K. A. (2005). Piercing the veil in corporate groups. Connecticut Law Review 37: 637-666.

Stratton, D. B. (March 2003). Equitable remedies in bankruptcy court: Grupo mexicano, substantive
consolidation and beyond. American Bankruptcy Institute Journal 22: 24-34.

Taylor, . J. (2006). Practical difficulties in handling group insolvencies. In H. Peter, N. Jeandin &
J. J. Kilbom (eds.), The challenges of insolvency law reform in the 21st century: Facilitating
investment and recovery to enhance economic growth, pp. 247-253. Zurich: Schulthess.

Teubner, G. (1988). Enterprise corporatism: New industrial policy and the" Essence” Of the legal
person. The American Journal of Comparative Law 36: 130-155.

Tucker, J. M. (2000). Grupo mexicano and the death of substantive consolidation. American
Bankruptcy Institute Law Review 8: 427-451.

United Nations Commission on International Trade Law. (2005). Insolvency law: Possible future
work: Addendum proposal by international association of restructuring, insolvency and
bankruptcy professionals (insol): Treatment of corporate groups in insolvency.
alcn.9/582/add.I [Onlinel. Available from
http://www.uncitral.org/uncitral/en/commission/working groups/5Insolvenev.ht I [2008,
December 15]

United Nations Commission on International Trade Law. (2005). UNCITRAL legislative guide on
insolvency law. New York: United Nations.



212

United Nations Commission on International Trade Law. (2006). Insolvency law: Possible future
work, note by the secretariat. a/cn.9/596[Qnlinel. Available from

http:,'www .uncitral.org/uncitral/en/commission/working groups/5Insolvency.html [2006.
December 15]

United Nations Commission on International Trade Law. (2006). Treatment of corporate group in
insolvency note by the secretariat (continued). a/cn.9/wg.v/wp,74/add.l I0nlinel. Available
from http://wwvw.uncitral.org/uncitral/en/commission/working _groups/5Insolvency.html
[2006 December 15]

United Nations Commission on International Trade Law. (2006). Treatment of corporate group in
insolvency note by the secretariat. a/cn.9/wg.V/wp.74[Qnlind. Available from

http://www.uncitral.org/uncitral/cn/commission/working_groups/5Insolveney.html [2006,
December 15]

United Nations Commission on International Trade Law. (2007). Annotated provisional agenda for
the thirty-fourth session of working group v (insolvency law). a/cn.9/wg.V/wp.79[Qnlinel.
Available from

http://www.uncitral.org/uncitral/cn/commission/working_groups/51nsolvency.html [2008.
March 7]

United Nations Commission on International Trade Law. (2007). Report of working group v
(insolvency law) on the work of its thirty-first session. a/cn.9/618[Qnlinel. Available from
http:/fwww.uncitral.org/uncitral/en/commission/working_groups/5Insolvency.html [2007,
March 10]

United Nations Commission on International Trade Law. (2007). Treatment of corporate group in
insolvency note by the secretariat. a/cn.9/wg.V/iwp.7610nlinel. Available from


http://www.uncitral.org/uncitral/en/commission/working
http://wvvw.uncitral.org/uncitral/en/commission/working__groups/5Insolven
http://www.uncitral.org/unc
http://www.uncit

213

http://www.uncitral.org/uncitral/cn/commission/working  groups/5Insolvency.html [2007,
December 11]

United Nations Commission on International Trade Law. (2007). Treatment of enterprise groups in
insolvency, note by the secretariat (continued). a/cn.9/wg.viwp.78/add.1 [Online!. Available

from http:/Avww.uncitral.org/uncitral/cn/commission/working groups/SInsolvencv.html
[2007, November 9]

United Nations Commission on International Trade Law. (2007). Treatment of enterprise groups in
insolvency, note by the secretariat, a/cn.9/wg.V/wp.78l0nlinel. Available from
http:/ww'w.uncitral.oi'g/uncitral/en/commission/working_group.s/5 Insolvencv.html [2007,
November 7]

United Nations Commission on International Trade Law. (2007). Treatment of enterprise groups in
insolvency, note by the secretariat, a/cn.9/wg.V/wp.8Q[Qnlinel. Available from

http://www.uncitral.org/uncitral/en/commission/working_groups/5Insolvency.html [2008.
March 7]

United Nations Commission on International Trade Law. (2007). The UNCITRAL guide: Basic facts
about the united nations commission on international trade law. Vienna: United Nations.

United Nations Commission on International Trade Law. (2008). Report of working group v
(insolvency law) on the work of its thirty-fourth session. a/cn,9/647[Qnlinel. Available from
http:// *, .uncitral.org/uncitral/en/commission/working_groups/5Insolvcncy.html [2008,
March 7]

United Nations Commission on International Trade Law. (2008). Treatment of enterprise groups in
insolvency, note by the secretariat. a/cn.9/wg.v/wp.80/add.I [Qnlinel. Available from


http://www.uncitral.org/uncitral
http://ww'w.uncitral.oi'g/uncitral/en/commission/working_group.s/5_Insolvencv.h
http://www.uncitral.org/uncitral/en/commission/working_groups/5Insolvency.html

214

http:/AYww .uncitral.org/uncitral/en/commission/working_groups/5Insolvency.html [2008,
March 7]

United Nations Conference on Trade Development. (2002). World investment report 2002 :
Overview. New York ; Geneva: United Nations.

United States Bankruptcy Court Southern District of California. (1996). Guidelines for the
substantive consolidation or joint administration of related debtor entitieslOnlinel. Available
from www.casb.uscouits.gov/html [2007, July 12]

Wagner, R. G. (2002). Equitable subordination in the us and 'eigenkapitalersatz' in austria - is there a
need for codification?[Qnlinel. Available from http://www,raoulwagiicr.com [2007, April

12]

Webber, E. A. (2006). Consensual substantive consolidation: Comments on the working papers of
professor skeel and dr. Staehelin. In H. Peter, N. Jeandin & J. J. Kilbom (eds.), The
challenges of insolvency law reform in the 21st century: Facilitating investment and recovery
to enhance economic growth, pp. 235-245. Zurich: Schulthess.

Wes Jr, E. J. (1977). Substantive consolidations in bankruptcy: A flow-of-assets approach.
California Law Review 65: 720-743.

White, B. H., and Medford, . L. (Nov 2005). Substantive consolidation redux: Owens corning.
American Bankruptcy Institute Journal 24: 30-44.

Widen. . H. (2006). Prevalence of substantive consolidation in large bankruptcies from 2000-
2004: Preliminary results. American Bankruptcy Institute Law Review 14: 47-66.


http://www.casb.uscouits.gov/html
http://www,rao

Widen, . H. (2007). Corporate form and substantive consolidation. George Washington Law
Review 75: 237-299.

Wikipedia, (n.d.). ChaeboirOnlinel. Available from http://en.wikipedia.org/wiki/Chagebol
[December 15, 2007]

Wikipedia, (n.d.). Conglomerate (company)IOnlinel. Available from
http://en.Wikipedia.org/wiki/Conglomerate (company) [December 14, 2007]

Wikipedia, (n.d.). Keiretsu[Qnlinel. Available from http://en.wikipedia.org/wiki/Keirctsii
[December 15, 2007]

Wikipedia, (n.d.). Zaibatsu[Qnlinel. Available from http://en.wikipedia.org/wiki/Zaibatsu
[December 15, 2007]

Wolff, M. (1938). On the nature of legal persons. Law Quarterly Review 54: 494-521.

Yerbich.T. J. (1994). Joint administration and consolidation. Alaska Bar Rag 18: 5-8.

Zattoni, A.  The structure of corporate groups: The Italian case. Corporate Governance: An
International Review 7. 38-48.

Ziegel, J. . (2001). Corporate groups and crossborder insolvencies: A Canada-United States
perspective. Fordham Journal of Corporate and Financial Law 7: 376-393.

215


http://en.wikipedia.org/wiki/Chaebol
http://en.wikipedia.org/wiki/Keirct
http://en.wikiped

AWIANTANNIING 18
ChuLALONGKORN UNIVERSITY



UNCITRAL Legislative Guide excerpt on Treatment of corporate groups in

insolvency



276 UNCITRAI. Legislative Guide on Insolvency Am278

Recommendations 185-193 (continued)

(b) Claims with priority;
(c) Ordinary unsecured claims;
(d) Deferred claims or claims subordinated under the law.

190. The insolvency law should s(fe.cifx that in the event there is a sur-
pIushaféerb all claims have been satisfied in full, the surplus is to be returned
to the debtor.

Distribution in liquidation (paras. 40 and 80)

191 The insolvency law should provide, as a general principle, that
similarly ranked claims are paid pari passu. All similarly ranked claims in a
particular class should be paid in full before the next rank is paid.

192 The insolvency law should specify that in making a distribution the
insolvency representative is to be required to make provision for submitted
claims that are not yet finally admitted.

193, The insolvency law should specify that, in liquidation proceedings,
distributions are to be made promptly and that interim distributions may be made.

c. Treatment of corporate groups in insolvency
[, Introduction

82. It is common practice for commercial ventures to operate through groups
of companies and for each company in the group to have a separate legal
personality. Where a company in a group structure becomes insolvent, treat-
ment of that company as a separate legal personality raises a number of issues
that are generally complex and may often be difficult to address. In certain
situations, such as where the business activity of a company has heen directed
or controlled by a related company, the treatment of the group companies as
separate legal personalities may operate unfairly. That treatment, for example,
may prevent access to the funds of one company for the payment of the debts
or liabilities of a related debtor company (except where the debtor company is
a shareholder or creditor of the related company), notwithstanding the close
relationship between the companies and the fact that the related company may
have taken part in the management of the debtor or acted like a director of the
debtor and caused il to incur debts and liabilities. Furthermore, where the
debtor company belongs to a group of companies, it may be difficult to
untangle the specific circumstances of any particular case to determine which
group company particular creditors dealt with or to establish the financial
dealings between group companies.
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83. Three issues of specific concern in insolvency proceedings involving one
of a group of companies are:

(a) The responsibility of any other company in the group for the external
debts of the insolvent company (being all debts owed by the insolvent com-
pany except for those owed to related group companies, i.e. “intra-group
debts”);

(b) The treatment of intra-group debts (claims against the debtor
company by related group companies); and

(c) Commencement of insolvency proceedings by a group company
against a related group company.

84. Reflecting the complexity of this topic, the discussion that follows is
intended only as a brief introduction to some of these issues. Insolvency laws
provide different responses to these and other issues, which may be distin-
guished by the extent to which a law allows the veil of incorporation to be
lifted. Some laws adopt a prescriptive approach, which strictly limits the cir-
cumstances in which group companies can be treated as other than separate
legal personalities and the corporate veil lifted or, in other words, the circum-
stances in which a related company can be responsible for the debts of an
insolvency group member. Other laws adopt a more expansive approach and
give courts broad discretion to evaluate the circumstances of a particular case
on the basis of specific guidelines. The range of possible results in the latter
case is broader than under those laws adopting a prescriptive approach. In
either case, however, it is common for insolvency laws to address these issues
of intra-group liability on the basis of the relationship between the insolvent
and related group companies in terms of both shareholding and management
control. One~possible advantage of addressing these issues in an insolvency
law is to provide an incentive for corporate groups to continuously monitor the
activities of companies within the group and take early action in the case of
financial distress of a member of that group. Treating companies as other than
separate legal entities, however, may undermine the capacity of business,
investors and creditors to quarantine, and make choices about, risk (which may
be particularly important where the group includes a company with special
requirements for risk management, such as a financial institution). It may
introduce significant uncertainty that affects the cost of credit, in particular
when the decision about responsibility for group debts is made by a court after
the event of insolvency; and involve accounting complexities concerning the
manner in which liabilities are treated within the group.

85. Although a variety of approaches arc taken to these very complex issues,
it is important that an insolvency regime address matters concerning corporate
groups in sufficient procedural detail to provide certainty for all parties con-
cerned in commercial transactions with corporate groups. Alternatives to direct
requlation of corporate groups in insolvency would include providing suffi-
cient definition in other parts of the insolvency law to allow application of
these provisions to corporate groups, such as the use of avoidance or subordi-
nation provisions with respect to related parties.
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2. Group responsibility for external debts

86. Insolvency regimes look to a number of different circumstances or factors
in the assessment of whether a related or group company should bear respon-
sibility for the external debts of an insolvent member of the group.

87. It is common in many jurisdictions for the related company to beat-
responsibility for the debt where it has given a guarantee in respect of its
subsidiaries. Similarly, many regimes infer responsibility to compensate for
any loss or damage in cases of fraud in intra-group transactions. Further solu-
tions may be prescribed by other areas of law. In some circumstances, for
example, the law may treat the insolvent company as an agent of the related
company, which would permit third parties to enforce their rights directly
against the related company as a principal.

88. Where the insolvency law grants the courts a wide discretion to determine
the liability of one or more group companies for the debts of other group
companies, subject to certain guidelines, those guidelines may include the
following considerations: the extent to which management, the business and
the finances of the companies are intermingled; the conduct of the related
company towards the creditors of the insolvent company; the expectation of
creditors that they were dealing with one economic entity rather than two o.-
more group companies; and the extent to which the insolvency is attributable
to the actions of the related group company. Based on these considerations, a
court may decide on the degree to which a corporate group has operated as a
single enterprise and, in some jurisdictions, may order that the assets and
liabilities of the companies be consolidated or pooled.hin particular where that
order would assist in a reorganization of the corporate group, or that a related
company contribute financially to the insolvent estate, provided that contribu-
tion would not affect the solvency of the contributing company. Contribution
payments would generally be made to the insolvency representative adminis-
tering the insolvent estate for the benefit of the estate as a whole.

89. One further and important consideration in insolvency laws that allow
such measures is the effect of those measures on creditors. These regimes, in
seeking to ensure fairness to creditors as a whole, must reconcile the interests
of two (or more) sets of creditors who have dealt with two (or more) separate
corporate entities. These collective interests will conflict if the total assets of
the combined companies are insufficient to meet all claims. In such a case,
creditors of a group company with a significant asset base would have their
assets diminished by the claims of creditors of another group company with a
low asset base. One approach to this issue is to consider whether the savings
to creditors collectively would outweigh the incidental detriment to individual
creditors. In the situation where both companies are insolvent, some law's take

FA decision that a corporate group has operated as one economic entity will give rise to
application of other provisions of the insolvency law. for example, the duty of directors to prevent
insolvent trading. Some law's also allow-, in limited circumstances, companies to voluntarily pool
assets and liabilities.
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into account whether withholding a consolidation decision, ensuring separate
insolvency proceedings, would increase the cost and length of proceedings and
deplete funds that would otherwise be available for creditors and result in
benefiting the equity holders of some corporate group companies who receive
a return at the expense of creditors in other group companies.I7

90. The common principle of all regimes with laws of this type is that, for a
consolidation order to be granted, the court must be satisfied that creditors
would suffer a greater prejudice in the absence of consolidation than the insol-
vent companies and objecting creditors would from its imposition. In the
interests of fairness, some jurisdictions allow for partial consolidation by
exempting the claims of specific creditors and satisfying those claims from
particular assets (excluded from the consolidation order) of one of the insol-
vent companies. The difficulties imposed by this reconciliation exercise have
resulted in such orders being infrequently made in those States where they are
available.

91. It should be noted that insolvency laws providing for consolidation do not
affect the rights of secured creditors, other than possibly the holders of intra-
group securities (where the secured creditor is a group company).

3. Intra-group debts

92. Intra-group debts may be dealt with in a number of ways. Under some
insolvency laws, intra-group transactions may be subject to avoidance proceed-
ings. Under some insolvency laws that provide for consolidation, intra-group
obligations are terminated by the consolidation order. Other approaches
involve classifying intra-group transactions differently from similar transac-
tions conducted between unrelated parties (e.g. a debt may be treated as an
equity contribution rather than as an intra-group loan), with the consequence
that the intra-group obligation will rank lower in priority than the same
obligation between unrelated parties.

"Some laws, require creditors, as well as assets and liabilities, of each relevant group company
to be separately identified before any distribution can be made.
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(Official Form 1) (9/01) 283

FORM B1 United States Bankruptcy Court Voluntary Petition
Southern District of New York

Name of Debtor (if individual, enter Last, First, Middle): Name of Joint Debtor (Spouse) (Last, First, Middle):

Enron Corp.
All Other Names used by the Debtor in the last 6 years All Other Names used by the Joint Debtor in the last 6 years
(include mamed, maide, and trade names): (include married, maided, and trade names):

New Falcon Corp.
Enron Oregon Corp.

Soc. Sec./Tax 1.D. No. (if more than one. state all): Soc. Sec./Tax 1.D. No. (if more than one. state all):
47-0255140
Street Address of Debtor fNo. & Street. Citv. State & Zin Code): Street Address of Joint Debtor fNo. & Street. Citv. State & Zin Codel

1400 Smith Street
Houston. Texas 77002

Countv of Residence or of the Princioal Place of Business: Countv of Residence or of the PrinciDal Place of Business:
Harris, Texas

Mailing Address of Debtor (if different from street address): Mailine Address of Joint Debtor (if different from street address):
N/A

Location of Principal Assets of Business Debtor
(if different from street address above): Debtor is a holding company of subsidiaries engaged in the wholesale and
commodity market businesses. Principal assets are located at the above address.

Information Regarding the Debtor (Check the Applicable Boxes)

Venue (Check any applicable box) . o . R S o .

I Debtor has been domiciled or has had a reyd&znce, principal plaﬁe of business, or principal assets in this District for 180 days immediately preceding the date of
this petition or for a longer part of such 180 days than in‘any other District. —————— ¥,

[1 There is a bankruptcy case concerning debtor’s affiliate, general partner, or partnership pending in this District.

Type of Debtor (Check all boxes that appl Chapter or Section of Bankruptcy Code Under Which
» ( o) P tﬁe Eet?t?on E?ﬂrecy PC%C one o%
Individual(s) [ Railroad :
Corporation T Stockbroker i Sﬂgg{gﬁg I EHZE,ESI% T Chapter 1
B%He”rerSh'P T Commodity Broker T Sec. 304 - Case ancillary to foreign proceeding
Nature of Debts (Check one box) Filing Fee (Check one box)
7 Consumer/Non-Business E3 Business E3 Full Filing Fee attached
Chapter 11 Small Business éC,heck all boxes that apply) 1 Filing Fee tobe paid in installments (Applicable to individuals only)
Debtor is a small business as defined in 11 .s.c. § 101 Must attach signed application for the court’s consideration certifying that
Debtor is and elects to be considered a small business under 14 u.s.c. the debtor is unable to pay fee except in installments. Rule 10068()). See
§ 1121(g) (Optional) Official Form No. 3.
Statistical/Administrative Information (Estimates only) THIS SPACE. 1S FOR COURT USE ONLY

Debtor estimates that funds will be available for dl%tribution to unsecured creditors. . _ . .

Debtor estimates that, after any exempt property is excluded and administrative expenses paid, there will be no finds available for

distribution to unsecured creditors.
Estimated Number of Creditors 115 16-49 50-99 100-199 200-999 1000-over

i i i i [ E3
Estimated Assets  (Book Value as of 12/31/00?)
$0to  $50001to  $100,00Lto  $500,001to  $1,000001 to  $10,000001 to  $50,000,001to  More than
$50,000  $100,000 $500,000 $1 million $10million $50million $100million $100r§illion
[ [ [ [ [ [ i

Estimated Debts _ (as of 123100
$0to $50,001t0  $100,001 to  $500,001 to  $1,000,001 to  $10,000,001 to  $50,000,001 to More than

$50,000  $100,000 $500,000 $1 million $10 million $50 million $100 million $100gillion
I i I I I I I

HOI 12410201011552001LDOC\43889.0003



(Official Form 1)

Voluntary Petition o
(Thispage must be completed andfiled in even’case)

FORMBI.Pag"

Name ofDebtor(s):
Enron Corp.

Prior Bankruptcy Case Filed Within Last 6 Years (If more than one, attach additional sheet)

Location_
1 Where Filed:  N/A

Case Number: Date Filed:
N/A N/A

Pending Bankruptcy Case Filed by any Spouse, Partner or Affiliate of this Debtor (If more than one, attach additional sheet)

Name of Debtor; Case Number: Date Filed:

o See Attached o _

District; See Attached Relationshio: Juctfcie:
Signatures

Signature(s) of Debtor(s) (Individual/Joint)

| declare under penalty of perjury that the information provided in this petition is
true and correct.

[If petitioner is an indjvidual_whose debts are primarily consumer debts and has
chosen to file under chapter 7] | am aware that | may proceed under chapter 7, 11,
12 or 13 of title 11, United States Code, understand the relief available under each
such chapter, and choose to proceed under chapter 7.

I request relief in accordance with the chapter of title 11, United States Code,
specified in this petition.

X
X

Signature of Debtor

Signature of Joint Debtor
Telephone Number (If not represented by attorney)

Date

Signature of Attorney

X 1 Brian . Rosen
Signature of Attorney for Debtor(s)

Melanie Gra){ Brian . Rosen
Weil, Gotshal & Manqes LLP Weil, Gotshal & Manges LLP
700 Louisiana, Suite 1600 767 Eifth Avenue

Houston, Texas 77002
Telephone: (713) 546-5000

12/02/01
Date

New York, New York 10153
Telephone: (212) 310-8000

Signature of Debtor (Corporation/Partnership)

| declare under penalt% of perjur%; that the information provided in this getition is
%Luedanb(% carrect, and that I have been authorized to file this petition on behalf of
e debtor.

The debtor requests relief in accordance with the chapter of title 11, United States
Code, specified in this petition.
X 15t Raymond M. Bowen, Jr.
Sli:gnature of Authorized Individual
taymond M. Bowen, Jr.
Printed Name of Authorized Individual
EVP - Finance and Treasurer
Title of Authorized Individual

12/02/01
Date

HO 1: 24102001 \852CICI 11.D0C\43889.0003

Exhibit A

(To be completed if debtor is required to file periodic reports (e.g.,
forms 10K and lOQ) with the Securities and Exchange, |
Commission pursuant to Section 13 or 15(di of the SecUrities
Exchange Act of 1934 and is requesting relief under chapter 11)
E3  Exhibit A is attached and made a part of this petition.

Exhibit B

(To be completed if debtor is an individual

whose debts are primarily consumer debts)
|, the attorney for the petitioner named in the foregoing petition, declare that |
have informed the petitioner that [he or she] may proceed under chapter 7, 11, 12
or 13 oftitle 11, United States Code, and have xplained the reliefavailable under
each such chapfer,

X
Signature of Attorney for Debtor(s)

Exhibit C

Does the debtor own or have possession of any property that poses or is alleged to
pose a threat of imminent and identifiable harm to public health or safety?
i \,\Ges and Exhibit C is attached and made a part of this petition.

0

Date

Signature of Non-Attomey Petition Preparer

| certify that I am a bankruptcy petition preparer as defined in 1 U.S.C. § 110,
that | prepared this document Tor compensation, and that | have provided the
debtor with a copy of this document.

Printed Name of Bankruptcy Petition Preparer
Social Security Number
Address

Names and Social Security numbers of all other individuals who prepared or
assisted In preparing this document;

If more than one person prepared this document, attach additional sheets
conforming to the appropriate official form for each person.

X

Signature of Bankruptcy Petition Preparer

Date

A hankruptcy petition preéJarer’s failure to comply with the provisions oftitle 11
and the Federal Rules % ankru _r(igedure mayresult in fines or
imprisonment or hoth 1L U.S.C."SLU; 1oU.S.C. %
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WEIL, GOTSHAL & MANGES LLP
Attorneys Lor The Debtors

767 Fifth Avenue

New York, New York 10153

(212) 310-8000

Martin J. Bienenstock (MB 3001)
Brian . Rosen (BR 0571)

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re

Chapter 11 Case No.

ENRON CORP. 01

)
Debtor.

EXHIBIT “A”TO VOLUNTARY PETITION

1 Ifany of debtor’s securities are registered under Section 12 of the Securities Exchange
Act of 1934, provide SEC file number: 1-13159

2. The foIIowing financial data is the latest available information and refers to the debtor’s

financial condition on October 31,2001 :

(a)  Total Assets $24,759,295,677.00
(b)  Total Debts (including debts listed in 2.C. below) $13,151,751,966.00°
(c)  Debt securities held by more than 500 holders: -
(d) ~ Number of total shares of preferred stock 1,570,934.568509

(€)

Number of shares of common stock
(1) 743,905,381 outstanding shares of Enron Corp. common stock;

(i) 85,479,162 shares of Enron Corp. common stock reserved for issuance upon
exercise of outstanding options;

1This amount does not reflect off-balance sheet and contingent obligations.

HO1-241()20101155200 1!.DOC\438R9.0003



(iii) 6,400,000 shares of Enron Corp. common stock reserved for issuance upon
exercise of an option held by Bank of America; and

(iv) 167,053,369 shares of Enron Corp. common stock reserved for issuance upon
conversion of outstanding Enron Corp. convertible or exchangeable securities.

Comments, if any:

3. Brief description of debtor’s business:

Enron Corp. is a holding company of subsidiaries engaged in wholesale merchant and
commodity market businesses, the management of end-use retail customer energy
services, the operation of gas transmission systems, and the worldwide management of
energy related assets and broadband services.

4, List the names of any person who directly or indirectly owns, controls, or holds, with
power to vote, 5% or more of the voting securities of the debtor:

(@  AXA Financial, Inc.2 5.75%
(b)  Janus Capital Corporation’ 5.54%

2 As of the fiscal quarter ended September 30, 2001.

HO 1:1241020101155200 1!.D0C\43889.0003 4
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ATTACHMENT A TO VOLUNTARY PETITION
PENDING BANKRUPTCIES FILED BY AFFILIATES

Contemporaneously herewith, the Debtor and each of the affiliated entities listed below filed in this Court a
voluntary petition for relief under chapter 11 or title 11 of the Unites States Code:

Enron Metals & Commodity

Enron Corp.

Enron North America Corp.

Enron Power Marketing, Inc.

PBOG Corp.

Smith Street Land Company

Enron Broadband Services, Inc.

Enron Energy Services Operations, Inc.
Enron Energy Marketing Corp.

Enron Energy Services, Inc.

Enron Energy Services L.L.C.

Enron Transportation Services Company
BAM Leasing Company

ENA Asset Holdings, L.p.

In addition , at the time of the filing of these voluntary petitions, these entities collectively filed a motion seeking
entry of a order jointly administering and consolidating for administrative purposes only these chapter 11 cases.
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WEIL, GOTSHAL & MANGES LLP
Attorneys For The Debtors
767 Fifth Avenue
New York, New York 10153
ﬁlZ). 310-8000

artin J. Bienenstock (MB 3001)
Brian . Rosen (BR 0571)

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re Chapter 11 Case No.
ENRON CORP. 01- 0

Debtor.

LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

Following is a list of the Debtor’s creditors holding the 20 largest unsecured
claims. The list has been prepared in accordance with Fed. R. Bankr. p. 1007(d) for filing in this
Chapter 11 case. The list does not include (1) persons who come within the definition of
“insider” set forth in 11 U.S.C. § 101, or (2) secured creditors unless the value of the collateral is
such that the unsecured deficiency places the creditor among the holders of the 20 largest
unsecured claims. The list also does not include holders of contingent or unliquidated claims,
claims held by any of the Debtor’s employees, or intercompany claims.

The claim amounts are as of November 23, 2001.

1) <) 3) (4) (5)
Name ofcreditor and Name, telephone number and Nature of Indicate ifclaim  Amountofclaim [if
complete mailing address ~ complete mailing address, claim (trade is contingent, secured also state value
including zip code including zip code ofemployee,  debt, hank unliquidated, ofsecurity]
agentor department ofcreditor  loan, disputed or
familiar with claim who may be  government subject to setoff
contacted contract, etc.)

HO1:241024101155401 !, DOC'43889.0003



(1)

Name ofcreditor and
complete mailing address
including zip code

1 Chase Manhattan Bank

Citibank, N.A.
Citibank, N.A.
Bank of New York

5 Bank of New York

6. Bank of New York

7. Bank of New York

8  Bank of New York

9. Bank of New York

10. Bank of New York

11 Bank of New York

12 Bank of New York

HO 1 241024\ 1557401!.D0C'43889.0003

(2)

Name, telephone number and
complete mailing address,
including zip code ofemployee,
agentor department ofcreditor
familiar with claim who may be
contacted )
Institutional Trust Services
600 Travis Street

Houston, TX 77002

Phone; (713%216-6877

Fax: (713) 577-5200

Attn: Beata Hryniewicka
5 Penn Plaza, I3th Floor
New York, NY 10001
Phone: (212) 896-7140:
Attn: Beata Hryniewicka
5 Penn Plaza, 13th Floor
New York, NY 10001
Phone: (212) 896-7140
Attn: Beata Hryniewicka
5 Penn Plaza, 13th Floor
New York, NY 10001
Phone: (212) 896-7140
Attn: Beata Hryniewicka
5 Penn Plaza, 13th Floor
New York, NY 10001
Phone: (212) 896-7140
Attn: Beata Hryniewicka
5 Penn Plaza, 13th Floor
New York, NY 10001
Phone; (212) 896-7140
Attn: Beata Hryniewicka
5 Penn Plaza, 13th Floor
New York, NY 10001
Phone; (212) 896-7140
Attn: Beata Hryniewicka
5 Penn Plaza, 13th Floor
New York, NY 10001
Phone: (212) 896-7140
Attn: Beata Hryniewicka
5 Penn Plaza, 13th Floor
New York, NY 10001
Phone: (212) 896-7140
Attn: Beata Hryniewicka
5 Penn Plaza, 13th Floor
New York, NY 10001
Phone: (212) 896-7140

(3)

Nature of
claim (trade
debt, bank
loan,
government
contract, etc.)
Note

Bank Loan
Bank Loan
Note

Note

Note

Note

Note

Note

Note

Note

Note

289

(4) (%)

Indicate if claim
is contingent,
unliquidated,
disputed or
subject to setoff

Amount ofclaim [if
secured also state value
ofsecurity]

1,907,698,000.00

1,750,000,000.00
1,250,000,000.00
500,000,000.00

325,000,000.00

250,000,000.00

250,000,000.00

250,000,000.00

222,500,000.00

200,000,000.00

200,000,000.00

150,000,000.00



13

14

16.

1.

18

19

2.

HOI - 241024\011552401 1.DOC\43889.0003

()

Name ofcreditor and

complete mailing address

including zip code

Bank of New York

John L. Wortham & Son,

LLP

Arthur Andersen, LLP

SAP America, Inc.

CAP Gemini Ernst &
Young US LLC

Du};nal Consulting &
Software

Source Net Solutions
Inc.

Planners Services

()

Name, telephone number and
complete mailing address,
including zip code ofemployee,
agentor department ofcreditor
familiar with claim who may be
contacted o

Attn: Beata Hryniewicka

5 Penn Plaza, 13th Floor
New York, NY 10001
Phone; (212) 896-7140

Phone: (713) 526-3366
Fax: (713) 526-2757
711 Louisiana St., #1300
Houston, TX 77002
Phone; (713 237-2323
Fax: (713) 237-2786
600 East Las Colinas Blvd.
Suite 2000

Irving, TX 75039

Phone: {97%) 868-2154
Fax: (972) 868-2001
(v McKlnne Street
Houston, TX 77010
Phone; (713 750-1500
One Sugar Creek Center
Blvd., Suite 500

Sugar Land, TX 77478-3556
Phone; (281) 243-2400
Fax: (281) 243-2506
1212 North Post Oak
Houston, TX 77055
Phone; (713) 548-3300
Fax; (713) 548-3333
6605 Cg resswood Drive
Suite 3

Sﬁrlng TX 77379
Phone; (28%) 586-8181
Fax; (281) 880-1988

(2)

Nature of
claim (trade
debt, bank
loan,
government
contract, etc.)
Note

Trade Debt

Trade Debt

Trade Debt

Trade Debt

Trade Debt

Trade Debt

Trade Debt

290

(4) ()

Indicate ifclaim
is contingent,
unliguidated,
disputed or
subject to setoff

Amount ofclaim [if
secured also state value
ofsecurity]

100,000,000.00

3,687,068.43

1,987,261.00

1,712,528.28

886,711.00

434 435.77

411,149.36

313,569.59



DECLARATION UNDER PENALTY OF PERJURY
ON BEHALF OF A CORPORATION

|, the undersigned authorized agent of the corporation named as the Debtor

that I have read the foregoing “List of

in this case, declare under penalty of perjurﬁ/. -
Creditors Holding 20 Largest Unsecured Claims” and that it is true and correct to the best

of my knowledge, information and belief,

Dated: December 2, 2001
ENRON CORP.

By: /s/ Raymond M. Bowen, Jr.
Name: Raymond M. Bowen, Jr.
Title: Executive Vice President
and Treasurer of Enron Corp.

HOI :V241024\01\552401 |, DOC\43889.0003

291



WEIL, GOTSHAL & MANGES LLP
Attorneys For The Debtors
767 Fifth Avenue
New York, New York 10153
212)310-8000

artin J. Bienenstock (MB 3001)
Brian . Rosen (BR 0571)

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
In re Chapter 11 Case Nos.
ENRON CORP., ET AL, 01- () through
01- ()
Debtors. Jointly Administered

X

CONSOLIDATED LIST OF CREDITORS

As per instructions from the Clerk of the Court, the Debtors have
submitted their list of creditors, potential creditors and other parties in interest
(“Creditors’ List”) to the Clerk of the Court in electronic form. The Creditors’ List has
been prepared in accordance with Fed. R. Bankr. p. 1007(a)(1) for fding in these
chapter 11 cases. The Creditors” List has been prepared on a consolidated basis and
includes the creditors, potential creditors and other parties in interest for these Debtors.

Dated: December 2, 2001
ENRON CORP., ET AL.

Name:
Title:

HO1:1241013,01\55YTO 1!,DOC\43889.0003
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DECLARATION UNDER PENALTY OF PERJURY
ON BEHALF OF THE DEBTORS

. |, the undersigned authorized agent of the corporations named as the
Debtors in these cases, declare under penalty of perjury that | have read the foregoing
“List of Creditors” and that it is true and correct to the best of my knowledge,
information and belief.

Dated: December 2, 2001
ENRON CORP., ET AL.

Name:
Title:

HO1:\241013\01\55YT011.D0043889.0003 2
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WEIL, GOTSHAL & MANGES LLP
Attorneys for the Debtors
767 Fifth Avenue
New York, New York 10153
212) 310-8000

artin J. Bienenstock (MB 3001)
Brian . Rosen (BR 0571)

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re

ENRON METALS & COMMODITY CORP.

Debtor.
In re
ENRON CORP.

Debtor.
In re

ENRON NORTH AMERICA CORP.

Debtor.

In re

ENRON POWER MARKETING, INC.

Debtor.

HO I 240407\07\55HZ07!.DOC\43889.0003

Chapter 11 Case No.
01-16033 ()

Chapter 11 Case No.
01-16034 ()

Chapter 11 Case No.
01-16035 ()

Chapter 11 Case No.
01-16036 ()



In re

PBOG CORP.

Debtor.

In re

SMITH STREET LAND COMPANY

Debtor.

In re

ENRON BROADBAND SERVICES, INC.

Debtor.

In re

ENRON ENERGY SERVICES OPERATIONS,
INC.

Debtor.

In re

ENRON ENERGY MARKETING CORP.

Debtor.

HOI :\240407\07\55HZ07!.D0C\43889.0003 2

Chapter 11 Case No.

01-16037 (__ )

Chapter 11 Case No.

01-16038 ()

Chapter 11 Case No.

01-16039 ()

Chapter 11 Case No.

01-16040 (__ )

Chapter 11 Case No.

01-16041 ()
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In re

ENRON ENERGY SERVICES, INC.

Debtor.

In re

ENRON ENERGY SERVICES, L.L.C.

Debtor.

In re

ENRON TRANSPORTATION SERVICES
COMPANY

Debtor.

=< <

In re

BAM LEASING COMPANY

Debtor.

In re

ENA ASSET HOLDING L.p.

Debtor.

H01:1240407\07\55HZ07!.D0C\43889.0003 3

Chapter 11 Case No.

01-16042 ()

Chapter 11 Case No.

01-16043 ()

Chapter 11 Case No.

01-16044 ()

Chapter 11 Case No.

01-16045 ()

Chapter 11 Case No.

01-16046 ()
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Inre Chapter 11 Case No.
ENRON GAS LIQUIDS, INC. 01-16047 (__ )

MOTION OF THE DEBTORS PURSUANT TO
RULE 1015(B) OF THE FEDERAL RULES OF BANKRUPTCY
PROCEDURE FOR JOINT ADMINISTRATION OF CASES

TO THE HONORABLE UNITED STATES BANKRUPTCY JUDGE:

Enron Corp. and certain of its affiliated debtor entities (collectively, the
“Debtors”), as debtors and debtors in possession, file this Motion and respectfully submit as
follows:

JURISDICTION
L This Court has jurisdiction to consider this Motion pursuant to 28 U.S.C.

§§ 157 and 1334, This matter is a core proceeding pursuant to 28 U.S.C. § 157(b). Venue is
proper before this Court pursuant to 28 U.S.C. 8§ 1408 and 1409,

BACKGROUND
2. On December 2, 2001 (the “Petition Date”), the Debtors filed voluntary

petitions for relief under chapter 11 of title 11 of the United States Code (“Bankruptcy Code”).
The Debtors continue to be authorized to operate their businesses and manage their properties as
debtors in possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code.

3. The Debtors and their approximately 3,500 other direct and indirect
subsidiaries (collectively, the “Enron Companies”), building upon knowledge gained in over 70
years of experience in the energy business, have grown into a worldwide leader in products and

services related to the sale and delivery of natural gas, electricity and communications to

HOI:\240407\07\55HZ07!.D0OC\43889.0003 4
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wholesale and retail customers. As of the Petition Date, the Enron Companies employed
approximately 25,000 individuals throughout the world and were recently ranked seventh on the
Fortune 500 list of the largest . . corporations,

4, For the fiscal year ended December 31, 2000, the Enron Companies
generated $101 billion in annual revenues on a consolidated basis. As set forth in the Enron
Companies’ Form 10-Q filed on October 31, 2001 (the “10-Q”) for the quarter ending on
September 30, 2001, the Enron Companies’ consolidated books and records reflected assets
totaling approximately $61 billion and liabilities totaling approximately $49 billion.1

D The Enron Companies divide their business operations into four primary
business units: Enron Wholesale Services, Enron Retail Services. Enron Transportation
Services, and Enron Global Services. These business units provide the following services:

a, Enron Wholesale Services encompasses the global wholesale
businesses related to natural gas, power, metals, coal, crude and
liquids, weather, forest products and steel. This business unit also
includes EnronOnline™  the world’s largest e-commerce site for
global commaodity transactions.

b. Enron Retail Services extends Enron’s energy expertise and
capabilities to end-use retail customers in the industrial and
commercial business sectors to manage their energy requirements
and reduce their total energy costs.

¢.  Enron Transportation Services operates one of the largest gas
transmission systems in the United States spanning approximately
25,000 miles with a peak capacity of 10.1 billion cubic feet per

day.

d. Enron Global Services includes energy-related assets throughout
the world that are not included in the Wholesale, Retail and
Transportation business units, including, but not limited to, assets
in the United States, Brazil, Europe, and India.

1As indicated in the 10-Q, the numbers set forth above are unaudited.

H01:240407\07\55HZ07!.D0C\43889.0003 5

299



6. On October 16, 2001, Enron Corp. issued a press release announcing its
results for the three months ended September 30, 2001 (the “Third Quarter Earnings Release”).
Although the release disclosed that Enron Corp.’s total recurring net income increased to S393
million dollars, as compared to $292 million dollars for the comparable period the prior year, the
release also disclosed non-recurring charges totaling $1.01 billion dollars (after tax). In addition,
in connection with the early termination of certain structured finance arrangements, it was also
publicly reported that Enron’s shareholders’ equity had been reduced by approximately $1.2
billion.

1. During the period from October 15, 2001 up to and including Enron
Corp.’s execution of an Agreement and Plan of Merger, by and among Dynegy, Inc. (“Dynegy”)
and certain of its subsidiaries (the “Merger Agreement™) on November 9, 2001, there was a sharp
decrease in the price of Enron Corp.’s common stock. During the same period, Enron’s creditors
and trading counterparties continued to question the Enron Companies’ financial credibility and
each of the three primary rating agencies, Standard & Poor’s, Moody’s and Fitch, had continuous
discussions with Dynegy and Enron regarding the impact of the proposed merger on Enron's
financial condition.

8. On November 9, 2001, in an effort to improve their liquidity and restore
shareholder, customer and vendor confidence, the Debtors and certain of their affiliates entered
into the Merger Agreement, whereby the Debtors agreed to merge with and into Dynegy. Under
the terms of the Merger Agreement, Dynegy agreed to acquire the Debtors for approximately
$9,000,000,000 in Dynegy stock and assume approximately $13,000,000,000 in debt.

Concurrently therewith, the Debtors, the Northern Natural Gas Company, an indirect subsidiary

HOI :\240407\07\55HZ07!.D0C\43889.0003 6
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01

of Enron Corp. (“Northern Natural”), and Dynegy entered into a Subscription Agreement
whereby Dynegy purchased S1,500,000,000 of preferred stock of Northern Natural.

9. Soon after entering into the Merger Agreement, a number of events
occurred involving Dynegy that are the subject of litigation. Ultimately, Dynegy advised the
Debtors that it was terminating the Merger and then on the morning of November 28, 2001,
Standard & Poor’s, Moody’ , and Fitch each downgraded Enron’s credit rating to speculative or
“Junk” status.

RELIEF REQUESTED

10.  The Debtors hereby seek the joint administration of their chapter 11 cases,
for procedural purposes only, pursuant to Rule 1015(b) of the Federal Rules of Bankruptcy
Procedure.

11, To the extent that any affiliates of the Debtors subsequently commence
chapter 11 cases, the Debtors request that the relief requested herein apply to such debtors and
their respective estates.

GROUNDS FOR RELIEF

12, Rule 1015(h) of the Federal Rules of Bankruptcy Procedure provides:
I a joint petition or two or more petitions are pending in the same

court by or againsﬁ ... @ debtor and an affiliate, the court may
order ajoint administration of the estates.

The Debtors are affiliates as that term is defined in § 101(2) of the Bankruptcy Code.
Accordingly, this Court is authorized to grant the relief requested.

13, The Debtors believe that these cases should be administered jointly
because the business operations of the Debtors are interdependent and their general

administration and operational expenses are shared. Entry of an order directing joint

HOI:\240407\07\55HZ07!,D0C\43889.0003 7



administration of these cases will obviate the need for duplicative notices, applications and
orders, and thereby save considerable time and expense for the Debtors and their estates.

14, The rights of the respective creditors of the Debtors will not be adversely
affected by the proposed joint administration of these cases because each creditor may still file
its claim against a particular estate. In fact, the rights of all creditors will be enhanced by the
reduction in costs resulting from joint administration. The Court will also be relieved of the
burden of entering duplicative orders and maintaining duplicative flies. Furthermore,
supervision of the administrative aspects of the chapter 11 cases by the Office of the United
States Trustee will be simplified.

15, By reason of the foregoing, the Debtors submit that the interests of the
Debtors, their creditors and their equity security holders would best be served by joint
administration of the above-captioned cases.

NOTICE

16, As of the filing of this Motion, no trustee, examiner or creditors’
committee has been appointed in these chapter 11 cases. Notice of this Motion has been given
via facsimile, hand delivery, or overnight mail to the United States Trustee, each of the Debtors’
twenty largest unsecured non-insider creditors, the Securities and Exchange Commission, the
United States Attorney’s Office, the United States Attorney General, the Internal Revenue
Service, and the Debtors’ proposed debtor in possession lenders. The Debtors submit that no
other notice need be given in light of the exigencies of the circumstances and the irreparable
harm to the Debtors, their estates, and all parties in interest that would ensue if the relief
requested herein is not granted.

7. Pursuant to Local Bankruptcy Rule for the Southern District of New York

9013-1(b), because there are no novel issues of law presented herein, the Debtors respectfully

HO:\"40407.07\55HZ07!.DOC\43889.0003 8
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request that the Court waive the requirement that the Debtors file @ memorandum of law in
support of the Motion.
18, No previous request for the relief sought herein has been made to this or
any other Court.
WHEREFORE the Debtors respectfully request that the Court enter an order
granting the relief requested herein, and such other and further relief as may be just.

Dated: New York, New York
December 3, 2001 _
Respectfully submitted,

Bv: s/ Brian . Rosen
Martin J. Bienenstock (IMB 3001)
Brian . Rosen (BR 0571)
Melanie Gray
Martin A. Sosland
Weil, Gotshal & Manges LLP
767 Fifth Avenue
New York, New York 10153
Telephone: 5212)310-8000
Facsimile: (212) 310-8007

ATTORNEYS FOR DEBTORS AND
DEBTORS IN POSSESSION
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re

ENRON METALS & COMMODITY CORP.

Debtor.
In re
ENRON CORP.

Debtor.
In re

ENRON NORTH AMERICA CORP.

Debtor.

In re

ENRON POWER MARKETING, INC.

Debtor.

In re

PBOG CORP.

Debtor.

HOI - 24()407\07\55HZ07!.DOC\43889.0003

><><

><x<

Chapter 11 Case No.

01-16033 ()

Chapter 11 Case No.

01-16034 ()

Chapter 11 Case No.

01-16035 ()

Chapter 11 Case No.

01-16036 ()

Chapter 11 Case No.

01-16037 ()
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X
X
In re
SMITH STREET LAND COMPANY
Debtor.
X
In re
ENRON BROADBAND SERVICES, INC.
Debtor. :
X
X
In re
ENRON ENERGY SERVICES OPERATIONS,
INC.
Debtor.
X
X
re
ENRON ENERGY MARKETING CORP.
Debtor.
X
X
In re
ENRON ENERGY SERVICES, INC.
Debtor.
X

HOI :\240407\07\55HZ07!.D0C\43889.0003 2

Chapter 11 Case No.

01-16038 ()

Chapter 11 Case No.

01-16039 ()

Chapterll Case No.

01-16040 ()

Chapter 11 Case No.

01-16041 ()

Chapter 11 Case No.

01-16042 ()
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In re

ENRON ENERGY SERVICES, L.L.C.

Debtor.

In re

ENRON TRANSPORTATION SERVICES
COMPANY

Debtor.

In re

BAM LEASING COMPANY
Debtor.

In re

ENA ASSET HOLDING L.p.

Debtor.

>

Chapter 11 Case No.

01-16043 ()

Chapter 11 Case No.

01-16044 ()

Chapter 11 Case No.

01-16045 ()

Chapter 11 Case No.

01-16046 ()

ORDER DIRECTING JOINT ADMINISTRATION
OF CASES PURSUANT TO RULE 1015(b)

OF THE FEDERAL RULES OF BANKRUPTCY PROCEDURE
Upon consideration of the Motion of the Debtors Pursuant to Rule 1015(b) of the

Federal Rules of Bankruptcy Procedure for Joint Administration of Cases, dated December 3,

HOI :\240407\07\55HZ07!.D0C\43889.0003 3
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2001 (“Motion”), filed by Enron Corp. and certain of its affdiated debtor entities (collectively,
the “Debtors”), as debtors and debtors in possession, seeking entry of an order directing joint
administration for procedural purposes only of the above-captioned chapter 11 cases of the
ahove-captioned debtors and debtors in possession; and it appearing that the Court has
jurisdiction to consider the Motion; and it appearing that the relief requested in the Motion is in
the best interest of the Debtors and their respective estates and creditors; and it appearing that
due and appropriate notice of the Motion has been given and no further notice need be given; and
upon the proceedings before the Court; and good and sufficient cause appearing;

IT IS HEREBY ORDERED THAT:

L The Motion is granted.

2. The above-captioned chapter 11 cases be, and hereby are, consolidated for
procedural purposes only and shall be jointly administered by the Court,

3. To the extent that any affiliates of the Debtors subsequently commence
chapter 11 cases, such chapter 11 cases shall be consolidated for procedural purposes only, shall
be jointly administered by the Court, and the provisions of this Order shall apply to all such
debtors and their respective estates.

4, Nothing contained in this Order shall be deemed or construed as directing
or otherwise effecting a substantive consolidation of the above-captioned cases.

B. Pursuant to Local Bankruptcy Rule for the Southern District of New York
9013-1(b), because there are no novel issues of law presented herein, the requirement that the

Debtors file a memorandum of law in support of the Motion is waived.
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6. The caption of the jointly administered cases shall read as follows:

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re Chapter 11 Case Nos.
ENRON CORP., ET AL, Case No. 01-16034 ()
Debtor. Jointly Administered
X

1. A docket entry shall be made in each of the above-captioned cases, and in

the event related cases are subsequently fded, substantially as follows:

“An order has been entered in this case directing the joint administration for procedural
consolidation purposes only of the chapter 11 cases of Enron Metals & Commodit
Corp., Enron Coip., Enron North America Corp., Enron Power Marketing, Inc., PBO

Corp., Smith Street Land Company, Enron Broadband Services, Inc., Enron Energy
Services Operations, Inc., Enron Energy Marketing Corp., Enron Energy Services, Inc.,
Enron Ener[% Services L.L.C., Enron Transportation Services Company, BAM Leasing
Company, ENA Asset Holdings, L.P., and all subsequently filed chapter 11 cases of

Debtors” affiliates, and the docket in Case No. 01-16034 ( ) should be consulted for
all matters affecting this case.”

Dated: New York, New York
001

UNITED STATES BANKRUPTCY JUDGE
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re

ENRON METALS & COMMODITY CORP.

Debtor.
In re
ENRON CORP.

Debtor.
In re

ENRON NORTH AMERICA CORP.

Debtor.

In re

ENRON POWER MARKETING, INC.

Debtor.

In re

PBOG CORP.

Debtor.

HOI :\241212\0 IN564C011.DOCM3889 0003

Chapter 11 Case No.

01-16033 (AJG)

Chapter 11 Case No.

01-16034 (AJG)

Chapter 11 Case No.

01-16035 (AJG)

Chapter 11 Case No.

01-16036 (AJG)

Chapter 11 Case No.

01-16037 (AJG)
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In re

SMITH STREET LAND COMPANY

Debtor.

In re

ENRON BROADBAND SERVICES, INC.

Debtor.

In re

ENRON ENERGY SERVICES OPERATIONS,
INC.

Debtor.

In re

ENRON ENERGY MARKETING CORP.

Debtor.

In re

ENRON ENERGY SERVICES, INC.

Debtor.
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Chapter 11 Case No.
01-16038 (AJG)

Chapter 11 Case No.
01-16039 (AJG)

Chapter 11 Case No.
01-16040 (AJG)

Chapter 11 Case No.
01-16041 (AJG)

Chapter 11 Case No.
01-16042 (AJG)



In re

ENRON ENERGY SERVICES, L.L.C.

Debtor.

In re

ENRON TRANSPORTATION SERVICES
COMPANY

Debtor.

In re

BAM LEASING COMPANY

Debtor.

In re

ENA ASSET HOLDING L.p.

Debtor.

In re

ENRON GAS LIQUIDS, INC.

Debtor.
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Chapter 11 Case No.
01-16043 (AJG)

Chapter 11 Case No.
01-16044 (AJG)

Chapter 11 Case No.
01-16045 (AJG)

Chapter 11 Case No.
01-16046 (AJG)

Chapter 11 Case No.
01-16048(AJG)



ORDER DIRECTING JOINT ADMINISTRATION
OF CASES PURSUANT TO RUUE 1015(h)
OF THE FEDERAL RULES OF BANKRUPTCY PROCEDURE

Upon consideration of the Motion of the Debtors Pursuant to Rule 1015(b) of the
Federal Rules of Bankruptcy Procedure for Joint Administration of Cases, dated December 3,
2001 (“Motion™), filed by Enron Corp. and certain of its affiliated debtor entities (collectively,
the “Debtors”), as debtors and debtors in possession, seeking entry of an order directing joint
administration for procedural purposes only of the above-captioned chapter 11 cases of the
above-captioned debtors and debtors in possession; and it appearing that the Court has
jurisdiction to consider the Motion; and it appearing that the relief requested in the Motion is in
the best interest of the Debtors and their respective estates and creditors; and it appearing that
due and appropriate notice of the Motion has been given and no further notice need be given; and
upon the proceedings before the Court; and good and sufficient cause appearing;

IT ISHEREBY ORDERED THAT:

L The Motion is granted.

2, The above-captioned chapter 11 cases be, and hereby are, consolidated for
procedural purposes only and shall be jointly administered by the Court.

3. To the extent that any affiliates of the Debtors subsequently commence
chapter 11 cases, such chapter 11 cases shall be consolidated for procedural purposes only, shall
bejointly administered by the Court, and the provisions of this Order shall apply to all such
debtors and their respective estates.

4, Nothing contained in this Order shall be deemed cr construed as directing

or otherwise effecting a substantive consolidation of the above-captioned cases.
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b. Pursuant to Local Bankruptcy Rule for the Southern District of New York
9013-1(h), because there are no novel issues of law presented herein, the requirement that the
Debtors file a memorandum of law in support of the Motion is waived.

6. The caption of the jointly administered cases shall read as follows:

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re Chapter 11 Case Nos.
ENRON CORP., ET AL, Case No. 01-16034 (AJG)

Jointly Administered

7. A docket entry shall be made in each of the above-captioned cases, and in
the event related cases are subsequently filed, substantially as follows:

“Order signed on 12/3/2001 directing joint administration of cases Enron Metals &
Commodity Corp., Enron Corp., Enron North America Corp, Enron Power Marketing,
Inc, PBOG Corp., Smith Street Land Company, Enron Broadband Services, Inc., Enron
Energy Services Operations, Inc, Enron Energy Marketing Corp., Enron Energy
Services, Inc., Enron Energy Services L.L.C., Enron Transportation Services Company,
BAM Leasin% Company, ENA Asset Holdings, L.p. and Enron Gas Liquids, Inc. under
Case No. 01-16034 (AJG) (Enron Corp,, etal.,)”

Dated: New York, New York
December 3, 2001

s/IArthur J. Gonzalez
UNITED STATES BANKRUPTCY JUDGE
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