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Draft) focusing on the nature of assets held by the SPE and the manner in which they are held. It 
is reasonable for Participants to assume that such offer was not an empty gesture, but it is also 
reasonable that the process not be held up while the details of that are being addressed. 

Given the wide range of ways in which SPEs are formed and/or operate, the 
Interpretation should also recognize that similar efforts would be appropriate even in situations 
where the SPE is not an FSPE. One highly-specialized area which may require such separate 
attention would be with respect to SPEs used in connection with derivatives and swaps if the 
provisions of components 1, 2 and/or 3 above do not otherwise adequately provide for them. 
Participants at the Roundtable particularly interested in such SPEs have demonstrated that they 
could also fall into a category of legitimacy but at the same time involve highly specialized 
considerations which have virtually no applicability to the "plain vanilla" form of SPE. The 
process needs to include an opportunity to demonstrate the former but at the same time the 
requirements to address the latter should not have the effect of holding other situations for 
ransom. It does not seem that there is any interest of such Participants Jo do the latter but a 
tremendous amount of desire to do the former. That should be a very valuable resource to the 
Board. 

E. RATIONALE AND JUSTIFICATION 

The Board has no doubt spent enough time and energy in development of the 
Exposure Draft as to have some amount of initial commitment to the approach taken by it. That 
would be fully understandable. Even were that not a basis for discounting consideration of the 
alternate approach set forth herein, as a matter of intellectual honesty it would still be fully 
appropriate for Members of the Board to poke and probe the proposed alternative with a goal of 
testing its viability. For that reason or otherwise, there could be any number of questions the 
Board might need to raise. Unfortunately, I cannot predict what all of those might be and 
address them here in advance. Indeed, even addressing a sampling of potential concerns could 
well dilute attention paid to the proposal for simple length of the letter submitting it. On the 
other hand, my goal actually is to foster successful completion of the process and for that reason 
I address a sampling of what I would assume to be the more significant issues in the separate 
Attachment A hereto. 

In light of the significance of the "bankruptcy remote" concept and the role it 
plays in justifying exclusion from a consolidation system, also set forth in the separate 
Attachment B hereto is a general description of various structural factors considered by a 
bankruptcy court in reaching a conclusion on such status. 

I hope that the foregoing has not unrealistically imposed on what certainly is 
limited and valuable time of the Board Members. I am, of course, prepared to be of whatever 
assistance may be determined by Board Members to be useful in bringing this project both to the 
correct place analytically and to conclusion. The alternate approach set forth in this letter is 
intended to provide a mechanism whereby "getting it right" and "getting it done" are not 
mutually exclusive. 

I understand that in the process leading up to issuance of the Exposure Draft one 
or more interim and preliminary versions of it were circulated to members of the Emerging 
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Issues Task Force for comment. I further understand that the normal procedure leading up to 
adoption of a final Interpretation would include circulation to those members of a nearly-final 
version for purposes of identifying any "fatal flaws" to it. Regardless of whether the proposed 
alternate approach is ultimately incorporated to any extent in the final Interpretation, I would be 
pleased to participate in any further comment process (formal or informal) and specifically 
would appreciate being included in a "fatal flaw" circulation or any other circulation of an 
interim draft even earlier than that. Indeed, the Board may well wish to consider expanding the 
"fatal flaw" circulation to at least all of the Participants in the Roundtable and potentially to all 
parties who submitted Letters of Comment on the Exposure Draft. 

Very truly yours, 

S~~""' lc~ ~*,,-
Steven K. Hazen 

See Attachment C hereof which is a Distribution List for other Participants, as known, or in lieu 
thereof Other Parties having submitted a Letter of Comment on the Exposure Draft. 
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ATTACHMENT A 

Additional Matters of Justification and Rationale 

The following correspond to the numbered components of the proposed alternate 
approach as set forth in Section D of the letter to which this is attached. 

1. "Excluded Category" 

The focus of ARB 51 is control. The principle behind consolidation must 
continue to be based on that concept in order to avoid what was humorously (but usefully) 
described in the morning session as "willy-nilly consolidation." The approach of the Exposure 
Draft is based on the assumption that, in the absence of characteristics satisfying "voting 
interest" analysis, the mere presence of a "variable interest" reflects "control." Given that the 
"voting interest" analysis excludes only SPEs which have widely-held voting securities 
(probably an oxymoron), the Exposure Draft is thus effectively based on a non-stated conclusion 
that all SPEs should be consolidated with someone, even if the fundamental concept of actual 
control is absent. That is looking through the wrong end of the telescope. The proposed 
alternate approach starts with a recognition that it applies 2!!lv to SPEs! but does not apply to 
those SPEs which are structured as actually free-standing entities which are not dependent on, or 
subject to, unilaterally imposed and exercised control by any other party or group of parties 
themselves under common control with each other. 

Although there may be instances in which control might be assumed, the entity 
structure set forth in component I of the proposed alternate approach is clearly not one of them. 
In all scenarios involving the elements set forth therein, the ultimate negotiation of transaction 
terms will be conducted at arms'-length by parties having dissonant interests. If the result of that 
is a capital structure which does not seem to grant "a controlling financial interest,,,2 the 
Equityholder has made a free determination that the anticipated return on the Equity invested is 
suitable for its pU70ses -- essentially the definition of a free and transparent market transaction. 
If the free market recognizes such party as the Equityholder, what benefit is served by having 
utilizing a different approach for accounting purposes. Doing so would risk presentation which 
would be informative to the market and investors, not more. 

Note that the only real "abuse" identified in the press or public hearings regarding 
use of SPEs4 was the almost "alter ego" way in which the Sponsoring Party treated the SPE but 
did so to the separate benefit of persons other than the shareholders of the Sponsoring Party, 
persons who themselves nonetheless had some variant of a fiduciary obligations to those 
shareholders. The exclusionary paragraph at the end of the litany of required features is designed 
to keep this Excluded Category from such use and abuse. 

1 Be that actual or virtual, but not to SOEs -- and only as the two tenns are defined. 

2 Note that this tenn has two insunnountable defects. First, it is ambiguous in not being clear as to whether 
the "control" component of it relates to "interest" or the "fmanciaI" nature of that interest. Second, if(as it 
appears to be used in the Exposure Draft) it is the latter, it also essentially begs the question of control by 
asserting that a "financial interest" by its nature constitutes "control" but otherwise neither makes a 
showing of that or articulates a standard why which such "control" is detennined and subsequently 
measured. Both problems would be eliminated if the concept of "controlling financial interest" either were 
defined to mean an interest which evidences control and has a financial component, or were simply restated 
that way. 

3 And, not coincidentally, the law. 

4 See, Letter of Comment No. 36 from Senator Carl Levin. 
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The structure of analysis set forth in the alternate approach also makes it 
completely unnecessary to create the new concept contained in the Exposure Draft of "first dollar 
loss." While interesting, that phrase has the built-in ambiguity as to "first among whom" and 
then essentially begs the question by making it "first, period" quite apart from whether the 
compared parties are in any sense part of the legally-recognized capital structure of an entity. 
Virtually all business enterprises routinely enter into contracts which seek to allocate such losses 
as between the parties based not on the capital structure of either party much less any sense of 
"control" by one party over the other. The examination can only have relevance to 
consolidation if made explicitly and solely with respect to funds actually brought into the entity 
as a formal part of such capital structure. Among other things, it is only the latter which the state 
laws governing operations of commercial enterprises require be examined in determining 
whether a distribution can be made to Equityholders -- and that will not change even if the 
Exposure Draft were adopted in its current form. 

This component of the proposed alternate approach is based on the assumption 
that the Exposure Draft legitimately contemplates that it would apply only to "certain" SPEs and 
not to all of them. The justification for such assumption (apart from the words themselves and 
even the apparent framework of the Exposure Draft) relies heavily on the underlying principle of 
consolidation: existence of an actual "single business enterprise" in which the consolidating 
party exerts actual "control" over the consolidat~ party.6 It is not at all clear, however, from the 
Exposure Draft whether there would ever be a non-consolidated SPE as both the "voting interest" 
the "variable interest" tests as currently written could have the result of driving the SPE into the 
financial statements of some party unless the Equity of the SPE were held so broadly as 
eliminate any "control." If so, the result would be to exempt only those SPEs which could do the 
greatest amount of damage to the greatest number of investors. That is presumably not what was 
intended by the F ASB in developing the Exposure Draft. 

2. Specific Criteria for Exclusion of Otherwise Non-Conforming SPEs 

In all cases, the focus must continue to be on actual control. Each of the special 
cases set forth in this component of the proposed alternate approach examines the absence of a 
particular element otherwise' defining the Excluded Category and identifies ways in which its 
absence would not defeat a conclusion that the SPE is nonetheless free-standing and removed 
from either dependency on or actual control by another party. By way of example, item (b) in 
this component would permit an Equityholder also to loan funds to the SPE on terms 
demonstrating arms'-Iength negotiation. 

There may be other ways to accomplish the same standard of analysis pursuant 
which "control" is not assumed when the absence of its actual existence can otherwise be shown. 
In any event, there must always be a means built into any final Interpretation for defeating any 
presumption of consolidation if the "control" element on which it is based can be demonstrated 
not to exist in fact. The limited additional "exemptions" set forth in this component are designed 
to recognize that and specifY a method for testing it. 

The Exposure Draft fails to make legitimate distinction between strategic purposes for negotiation 
contractual relationships and "investments. n See, text and note of footnote 9 of the letter to which this is 
attached. 

6 See, Section B of the letter to which this is attached. 
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3. Scope Exceptions for Compliance with Other GAAP Provisions / Avoiding Conflicts 
within GAAP. 

There is no way to get around the fact that the Exposure Draft in its current form 
purports only to be an "interpretation" of ARB but as a practical matter either modifies or 
otherwise vitiates the relevance of test specified in other GAAP provisions. By way of example, 
a lease which would be deemed under the Exposure Draft to be a "variable interest" rendering 
the lessee as the "primary beneficiary" of the SPE could not simultaneously be an "operating 
lease" for purposes of SF AS \3 instead of a "capital lease" even though the lease might clearly 
satisfy the conditions of SF AS 13 for treatment as the former. 

Similarly, there is no way to get around the fact that the Exposure Draft in its 
current form would have the effect of depriving certain SPEs the status provided under SFAS 
140 as a Qualifying SPE. A similar situation could easily arise in the future if the final 
Interpretation of treatment of "guarantees" specifies accounting treatment which would otherwise 
be followed with respect to non-consolidated SPEs but the final Interpretation of ARB 51 
utilized exactly the came characteristics ofthe SPEs obligations to reach a conflicting result. 

An argument could be made for exempting the foregoing categories of SPEs from 
the coverage of a final interpretation of ARB 51. Unfortunately, doing so would then focus on 
the operations and assets of the applicable SPE instead of its structure and the implications 
thereof on whether the SPE is truly independent. For that reason, the proposed alternate 
approach would simply exclude from the scope of a final Interpretation of ARB 51 those SPEs 
for which fundamental principles contained in such final Interpretation would be in inherent 
conflict with other provisions of GAAP. 

4. Standard Rules for SPE Consolidation. 

The idea behind the proposed alternate approach is to utilize the structure of the 
Exposure Draft but only in those situations which do not fall into components 1,2, or 3 of the 
alternate approach. I have not attempted to re-write the Exposure Draft with that in mind and 
recognize that doing so would have its own challenges.7 I would, of course, be happy to submit 
for consideration a draft Interpretation as it would look utilizing the alternate approach and 
coordinating into it the "primary beneficiary" components of the Exposure Draft as thus 
applicable. I will not, however, undertake that effort unless and until I receive confirmation that 
such effort could be productive in facilitating the Board's efforts in a manner which would be 
desirable to it. 

The justification for "immediacy" as set forth in this component 4 of the proposed 
alternate approach must be self-evident. If not, I will note here that the purpose is to create 
sufficient certainty in this area as to permit a long-immobilized capital formation process to be 
put back to work. That cannot, however, occur at the expense of unnecessarily and even 
improperly denying such market access to legitimate and defensible transactions structures. 

The "snapshot" approach to applying the standard recognizes that the goal should 
be to achieve not only comparability as between separate entities in the same business but also 
within an entity on a period-to-period basis. 

7 As noted earlier, one change which would be required to avoid conflict between the accounting and legal 
disciplines would be to eliminate the .. ~ facto agency relationship" concept from the elements comprising 
"variable interest. II rSee, footnote 16 of the letter to which this is attached. 
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There almost certainly will be transactions and SPE structures which require 
much greater detail in examination and analysis than could effectively be done without impeding 
clarifications of a more generic nature on a timely basis. The question for the Board would be 
whether to defer applicability to such structures/transactions or to sweep them into the general 
rule on a temporary basis unless covered by the provisions of components 1, 2, or 3 of the 
proposed alternate approach. The proposed approach has the latter mechanism built into it for 
the policy reason referenced above as to period-to-period basis, but I acknowledge that an 
argument could be made that the reverse approach would also have that effect. 
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ATTACHMENT B 

Bankruptcy-Remote Indicia 

SPEs which issue debt instruments either rated by a national credit rating agency 
or serving as the underlying security for other debt thus rated must often demonstrate to the 
satisfaction of such rating agency that the SPE is a "bankruptcy-remote entity." Even when such 
rating is not obtained, that also may be required by parties investing Equity! in the SPE or 
extending credit to it. In either case, that condition is frequently satisfied by the SPE delivering a 
legal opinion to the requesting party on that issue.2 

Such status is impacted by two separate analyses: 

(1) the risk of bankruptcy of the SPE in conducting the business specified for it in the 
transaction involving such debt or investment, and 

(2) the risk that the assets of the SPE would be subjected to "substantiye consolidation" with 
those of another entity which might become bankrupt. 

As a practical matter, the rating agencies, creditors and investors are able to assess that risk as it 
applies to the SPE and its intended operations. They recognize that no legal opinion could be 
rendered that the SPE would, in fact, never become insolvent by virtue of its own operations. 
Instead, those parties look exclusively to the question of the potential for "substantive 
consolidation" of the SPE for purposes of insolvency proceedings involving another entity. 

Substantive consolidation is a judicially-created doctrine arising from the general 
equity powers granted to federal bankruptcy courts. Under the doctrine of "substantive 
consolidation," a bankruptcy court may, if appropriate circumstances are determined to exist, 
consolidate the assets and liabilities of different entities by merging the assets and liabilities of 
the entities and treating the related entities as a consolidated entity for purposes of the 
bankruptcy proceeding. Substantive consolidation can be used with similar effect to extend the 
debtor's bankruptcy proceeding to include within the debtor's estate the assets of a related entity 
which is not a debtor in a case under the Bankruptcy Code. 

Given that the power to order substantive consolidation derives from the equity 
jurisdiction of the bankruptcy courts, the issue is determined on a case-by-case basis and the 
decisions reflect the courts' analysis of the particular factual circumstances presented. A court's 
inquiry requires an examination, inter alia, of the corporate structures of the entities proposed to 
be consolidated, their inter-corporate relationships, and their relationships with their respective 
creditors and other third parties. Since the doctrine of substantive consolidation is an equitable 
one, the courts will also examine, inter alia, the impact upon the creditors of each entity if 
consolidation were to be ordered, and whether such parties would be unfairly prejudiced or be 
treated more equitably by substantive consolidation. The case law indicates a general 
recognition that substantive consolidation is an extraordinary remedy vitally affecting 
substantive rights which, due to the potential inequities caused because consolidation almost 

As that term is defmed in the letter to which this is attached. 

The description contained in this Attachment is provided solely for convenience of the Members of the 
Board in illustrating the extremely focused nature of criteria set forth in components I and 2 of the 
proposed alternate approach. Neither this Attachment nor the letter to which it is attached constitutes a 
legal opinion on federal laws (including insolvency law) or on the laws of any state governing the 
formation and operation of SPEs and may not be relied upon as such by any recipient hereof, intended or 
otherwise. 
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invariably redistributes wealth among the creditors of consolidated entities, should only rarely be 
granted. 

Substantive consolidation was accomplished in early cases by "piercing the 
corporate veil" of the debtor, i.e., by finding that the entity with which consolidation was sought 
was the "alter-ego" or an "instrumentality" of the debtor which was used by the debtor to hinder, 
delay or otherwise defraud creditors. Although later cases relaxed the requirement of fraud, in 
certain circumstances courts will still pierce the corporate veil to effect a substantive 
consolidation if fraud or similar activity is present. In cases involving the consolidation of 
corporate entities, however, courts generally have recognized that the comparison of substantive 
consolidation and corporate veil piercing is not particularly suitable. Consequently, modem 
federal courts have increasingly looked to federal bankruptcy law precedent rather than state 
corporate law doctrine when ruling on substantive consolidation motions. 

Circumstances where substantive consolidation has been ordered include cases 
where it can be shown that one or more entities are "mere instrumentalities" or "alter egos" of 
another entity. This has occurred under a variety of factual patterns. In 1940, the United States 
Circuit Court of Appeals for the Tenth Circuie set forth the following Jist of factors4 to be 
considered in determining whether one entity is a "mere instrumentality" of another: 

1. The parent corporation owns all or a majority ofthe capital stock of the subsidiary. 

2. The parent and subsidiary corporations have common directors or officers. 

3. The parent corporation finances the subsidiary. 

4. The parent corporation subscribes to all the capital stock of the subsidiary or otherwise 
causes its incorporation. 

5. The subsidiary has grossly inadequate capital. 

6. The parent corporation pays the salaries or expenses or losses of the subsidiary. 

7. The subsidiary has substantially no business except with the parent corporation or no 
assets except those conveyed to it by the parent corporation. 

8. In the papers of the parent corporation, and in the statements of its officers, "the 
subsidiary" is referred to as such or as a department or division. 

9. The directors or executives of the subsidiary do not act independently in the interest of 
the subsidiary, but take direction from the parent corporation. 

10. The formal legal requirements of the subsidiary as a separate and independent 
corporation are not observed. 

In addition, courts have ordered substantive consolidation where 
interrelationships among entities have become hopelessly obscured and there would be great 
difficulty and expense in separating the assets, liabilities and businesses of the entities so that 
separate administration would not be practicable. A decision of the United States Court of 

Fish v. East, 114 F.2d 177, at 191. 

4 Frequently cited subsequently by other courts, to the point of being something of a "lode stone" component 
of analysis. 
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Appeals for the Second Circuit5 summarizes the key factors as (i) whether creditors dealt with 
the entities as a single economic unit and did not rely on their separate identity in extending 
credit,6 or (ii) whether the affairs of debtors are so entangled that consolidation will benefit all 
creditors. 

The "mere instrumentality" and "hopelessly obscured" cases comprise the bulk of 
the reported decisions considering substantive consolidation. Nonetheless, some courts have 
also ordered substantive consolidation where consolidation would enhance the debtors' chances 
of successful reorganization. The courts in those cases have, however, emphasized the absence 
of any harm or prejudice to any particular group, or have concluded, after considering the 
equities, that any harm or prejudice is outweighed by the benefits of substantive consolidation. 

In the context of the foregoing, it must be readily apparent that the process of 
achieving "bankruptcy-remote" status and satisfying the conditions imposed in demonstrating it 
are quite rigorous. Equally relevant to the proposed alternate approach set forth in the letter to 
which this is attached, the steps required to do so demonstrate that the SPE actually is 
free-standing and not "dependent" on or actually "controlled by" any other entity, as 
consolidation for financial reporting purposes would otherwise indicate. Consolidation in such 
circumstances would at best be inappropriate under existing standards of ARB 51 and SFAS 94 
and at worst be both misleading and false. 

5 In re AugielRestivo Banking Co .. Ltd., 860 F.2d SIS, at 518 (1988). 

6 This concept would be particularly problematic if triggered solely by virtue of consolidation for financial 
reporting purposes. See, letter to Ms. Suzanne Bie1stein dated September 26, 2002, re "Nexus of 
Accounting and Legal Issues." 
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Distribution List for Participants (as known by the sender): 

Ms. Shannon Warren 
American Bankers Association 
1120 Connecticut Avenue, N.W. 
Washington, DC 20036 

Ms. Cindi Finn 
American Council of Life Insurers 
101 Constitution Avenue, N.W. 
Washington, D.C. 20001-2133 

Robert F. Hugi, Esq. 
c/o Mr. Dwight Jenkins 
Executive Director 
American Securitization Forum 
40 Broad Street 
New York, NY 10004-2373 

Mr. Kevin Nolan 
Association for Financial Professionals 
7315 Wisconsin Avenue 
Suite 600 West 
Bethesda, MD 20814 

Mr. Stephen Brookshire 
Atlantic Financial Group, Ltd. 
2808 Fairmount 
Suite 250 LB9 
Dallas, TX 75201 

Ms. Maura Mizuguchi 
The Boeing Company 
Boeing World Headquarters 
100 North Riverside 
Chicago, Illinois 60606 

Mr. George Miller 
The Bond Market Association 
40 Broad Street 
New York, NY 10004-2373 
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Mr. Bruce Alberts 
The Bond Market Association, The Asset Managers 
Forum 
40 Broad Street 
New York, NY 10004-2373 

Ms. Linda Bergen 
Citigroup 
153 East 53rd Street 
New York, NY 10043 

Mr. Mitch Danaher 
Committee on Corporate Reporting of Financial 

Executives International; Financial Reporting 
Committee of the Institute of Management 
Accountants; General Electric 

10 Madison Avenue 
P.O. Box 1938 
Morristown, NJ 07962 

Ms. Julie Roth 
Credit Suisse Group 
Paradeplatz 8 
8070 Zurich 
Switzerland 

Mr. Bob Uhl 
Deloitte & Touche 
10 Westport Road 
P.O. Box 820 
Wilton, CT 06897-0820 

Mr. David Holman 
Ernst & Young LLP 
5 Times Square 
New York, NY 10036-6523 

Mr. David Murphy 
Fidelity Investments 
One Spartan Way, TS2E 
Merrimack, NH 03054 

Mr. John Roglieri 
Fitch Ratings 
One State Street Plaza 
New York, NY 10004 
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Mr. Malcolm Macdonald 
Ford Motor Company 
World Headquarters 
One American Road 
Dearborn, MI 48126-2798 

Mr. Matthew Schroeder 
The Goldman Sachs Group, Inc. 
10 Hanover Square 
New York, NY 10005 

Mr. Jeffrey Ellis 
Grant Thornton LLP 
Suite 800 
One Prudential Plaza 
130 E. Randolph Drive 
Chicago,IL 60601-6050 

Mr. Kyle Gore 
Legg Mason Wood Walker, Inc. 
100 Light Street 
Baltimore, MD 21202 

Ms. Kristine Smith 
Lehman Brothers 
745 Seventh Avenue 
New York, NY 10019 

Mr. Kevin Petrovcik 
The Loan Syndications and Trading Association 
350 Fifth Avenue 
Suite 6918 
New York, NY 10118 

Ms. Esther Mills 
Merrill Lynch 
4 World Financial Center 
New York, NY 10080 

Mr. Doug Van Ness 
Morgan Stanley 
1585 Broadway 
New York, NY 10036 
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Jason Kravitt, Esq. 
Multi-Seller SPEs 
c/o Mayer Brown Row & Maw 
190 South LaSalle Street 
Chicago, IL 60603-3441 

Mr. Randy Vitray 
PricewaterhouseCoopers LLP 
500 Campus Dr. 
Florham Park, NJ 07932 

Mr. Phil Raymond 
Southern Company 
270 Peachtree Street, N.W. 
Atlanta, GA 30303 

Ms. Kelley Ardrey 
SunTrust Bank 
303 Peachtree Street 
Suite 500 
Atlanta, GA 30308 

Mr. Carl Kampel 
Technical Issues Committee of the AICPA 
1211 Avenue of the Americas 
New York, NY 10036 

Lynn Rogers 
Wachovia Corporation 
Mail Code NC0201 
301 S. Tryon Street 
Charlotte, NC 28288 

Mr. Jackson Day 
Mr. Eric Schuppenhauer 
Securities and Exchange Commission 
450 Fifth Street, NW 
Washington, D.C. 20549 

Mr. James J. Leisenring 
IASB 
30 Cannon Street 
London, EC4M 6XH 
United Kingdom 
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Distribution List for other Parties Which Submitted a Letter of Comment (as and to the 
extent the address of such Party, and a specific contact person at such Party responsible in 
this matter, is known by the sender): 

Ms. Karen Ingwersen 
ABN AMRO North America, Inc. 
135 South LaSalle Street 
Chicago, Illinois 60603 

Mr. Allan V. C. Cook 
Accounting Standards Board Limited 
HolbomHall 
100 Gray's Inn Road 
London WCIX8AL 

Ms. Emily Bates 
AEGON Institutional Markets, Inc. 
400 west Market Street 
Louisville, KY 40202 

Mr. Lochlan McNew 
AIG Global Investment Corp 
2929 Allen Parkway, A36-04 
Houston, TX 77019-2155 

Mr. Steven Davidson 
America's Community Bankers 
900 Nineteenth Street, NW 
Suite 400 
Washington, D.C. 20006 

Mr. Tom A. Iseghohi 
American Express Company 
200 Vesey Street 
New York, NY 10285 

Mr. Mark Moots 
AMVESCAP PLC 
1315 Peachtree Street NE 
Suite 500 
Atlanta, GA 30309 
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Laurence A. Sophian 
Accounting Principles Committee of the 
Illinois CPA Society 
222 S. Riverside Plaza 
Suite 1600 
Chicago, IL 60606 

Mr. Mark V. Server 
Accounting Standards Executive Committee 
oftheAICPA 
1211 Avenue of the Americas 
New York, NY 10036-8775 

Mr. Bruce A. Stem 
Association of Financial Guaranty Insurors 
139 Lancaster Street 
Albany,NY 12210-1903 

Mr. Stuart Coco 
AIM Advisors, Inc. 
II Greenway Plaza 
Suite 100 
Houston, TX 77046 

Mr. Brian Ingulsrud 
American Crystal Sugar Company 
101 North Third Street 
Moorhead, MN 56560-1990 

Ms. Constance E. Lund 
American United Life Insurance Co. 
One American Square 
P.O. Box 368 
Indianapolis, IN 46206-0368 

Ms. Sharon McFadden 
Arthur Andersen LLP 
33 W.Momoe 
Chicago, IL 60603 



Jeffrey A. Wool, Esq. 
Aviation Working Group 
c/o Perkins Coie LLP 
607 14th St, N.W. 
Washington, D.C. 20005-2011 

Yasuyuki Otsu 
Bank ofTokyo-Mitsubishi, Ltd. 
7-1 Marunouchi 2-chome 
Chiyoda-ku, Tokyo 100-8388 
Japan 

Mr. Frank Scheuerell 
BDO Seidman, LLP 
330 Madison Avenue 
New York, NY 10017 

Mr. Vincent M. O'Reilly 
Boston College 
Fulton Hall 
140 Commonwealth Avenue 
Chestnut Hill, MA 02467 

Mr. Mark E. Brubaker 
Capital Guardian Trust Company 
11100 Santa Monica Boulevard 
Los Angeles, CA 90025-3384 

Ms. Barbara E. MacDonald 
crnc 
161 Bay Street 
5th Floor 
P.O. Box 500 
Toronto, Ontario M5J 2S8 
Canada 

Robyn Stem 
Commercial Mortgage Securities Association 
30 Broad Street, 28th Floor 
New York, NY 10004-2304 

Ms. Danielle T. Valkner 
Deerfield Capital Management LLC 
8700 West Bryn Mawr 
12th Floor 
Chicago, IL 60631 
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Mr. Gregory W. Norwood 
Bank of America 
NCI-007-19-08 
100 North Tryon 
Charlotte, NC 28255 

Ms. Melissa J. Moore 
Bank One 
1 Bank One Plaza 
Chicago, IL 60670 

Mr. William H. Bennett 
5724 Tucker Circle 
Omaha, Nebraska 68152-1842 

R. Kelley Shaughnessey 

Attachment C 
Page 6 

The Canadian Bankers Association 
Box 348, Commerce Court West 
199 Bay Street, 30th Floor 
Toronto, Ontario 
Canada M5L IG2 

Mr. M. Scott Kipp 
Cardinal Capital 
1221 Brickell Avenue 
Suite 1010 
Miami, FL 33131 

Mr. Jim Sears 
CIGNA Corporation 
One Liberty Place 
650 Market Street 
Philadelphia, Pennsylvania 19192 

Mr. John S. Bodner 
DaimlerChrysler Services North America 
LLC 
27777 Inkster Road 
Farmington Hills, MI 48334 

Mr. John D. Sheehan 
Delphi Corporation 
World Headquarters and Customer Center 
5725 Delphi Drive 
Troy, MI 48098-2815 



Mr. Dennis W. Monson 
Bitterstrasse 9 
Berlin, Gennany 14195 

Mr. Frank H. Brod 
The Dow Chemical Company 
2030 Dow Center 
Midland, MI 48674 

Ms. Laurie G. Hylton 
Eaton Vance Corp. 
The Eaton Vance Building 
255 State Street 
Boston, MA 02109 

Mr. James K. Schmidt 
Eide Bailly LLP 
5601 Green Valley Dr. 
Ste.700 
Bloomington, MN 55437-1145 

Mr. Michael Fleming 
Equipment Leasing Association 
4301 N. Fairfax Drive 
Suite 550 
Arlington, V A 22203 

Mr. George French 
Federal Deposit Insurance Corporation 
550 17th Street NW 
Washington, DC 20429-9990 

Mr. Thomas R. Donahue 
Federated Investors, Inc. 
Federated Investors Tower 
1001 Liberty Avenue 
Pittsburgh, PA 15222-3779 
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Ms. Peggy H. Capomaggi 
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Deutsche Bank, Accounting Policy Group 
Accounting Policy Group 
60 Wall Street 
New York, NY 10005 

Mr. William A. "Bill" Haycraft 
Easley, Endres, Parkhill & Brackendorff, P.C. 
One Riverway 
Suite 1600 
Houston, TX 77056 

Mr. David K. Owens 
Edison Electric Institute 
701 Pennsylvania Avenue, N.W. 
Washington, D.C. 20004-2696 

Mr. Arnold C. Hanish 
Eli Lilly and Company 
Lilly Corporate Center 
Indianapolis, IN 46285 

Mr. Jonathan Boyles 
FannieMae 
3900 Wisconsin Avenue, N.W. 
Washington, D.C. 20016-2892 

Ms. Deborah A. Cunningham 
Federated Investment Management 
Companies 
Federated Investors Tower 
1001 Liberty Avenue 
Pittsburgh, PA 15222-3779 

Mr. Nazir Rahemtulla 
Financial Accounting Policy Committee of 
the Association for Investment Management 
and Research (AIMR) 
P.O. Box 3668 
560 Ray C. Hunt Dr. 
Charlottesville, VA 22903-0668 



Ms. Laureen A Maines 
Financial Accounting Standards Committee of 
the American Accounting Association 
5717 Bessie Drive 
Sarasota, FL 34233-2399 

Mr. Bruce E. Stem 
Financial Security Assurance, Inc. 
350 Park Avenue 
New York, NY 10022 

Mr. Timothy D. Hart 
First National of Nebraska 
1620 Dodge Street 
Omaha, NE 68197 

Frederick L Feldkamp, Esq. 
Foley & Lardner 
One IBM Plaza 
330 North Wabash Avenue 
Suite 3300 
Chicago, IL 60611-3608 

K.M.Davis 
FPLGroup 
P.O. Box 14000 
Juno Beach, FL 33408-0420 

Mr. Peter R. Bible 
General Motors 
Mail Code 482-C34-D71 
300 Renaissance Center 
P.O. Box 300 
Detroit, MI 48265-3000 

Mr. Kurt Nyman 
Hartford Investment Management Company 
P.O. Box 1744 
Hartford, CT 06144-1744 

Mr. E. Russell Ives, Jr. 
Ives Associates, Inc. 
346 Landi Court 
Wyckoff, NJ 07481 
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Mr. Richard M. Levy 
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Financial Institutions Accounting Committee 
100 West Monroe Street 
Suite 810 
Chicago, IL 60603-1959 

Sayle Hirashima 
First Hawaiian Bank 
999 Bishop St., 29th Floor 
Honolulu, HI 96813 

Lee Puschaver 
FleetBoston Financial 
III Westminster Street 
Providence, RI 02903 

Ms. Mindy Berman 
42 North Structure Finance, Inc. 
30 Federal Street 
Boston, MA 02110 

Mr. Edmond 1. Sannini 
Freddie Mac 
8100 Jones Branch Drive, MS B3A 
McLean, VA 22102-3110 

Ms. Linda K. Zukauckas 
GMAC Financial Services 
200 Renaissance Center 
Mail Code 482-B08-D98 
Detroit, MI 48265 

Mr. Yoshiki Yagi 
Hitachi, Ltd. 
6, Kanda-Surugadai 
4-chome, Chiyoda-ku 
Tokyo 101-8010, Japan 

ING Capital Advisors, LLC 
320 Park Avenue 
14th Floor 
New York, NY 10169 



Japanese Bankers Association 
Ginko-Kaikan, 1-3-1 Marunouchi 
Chiyoda-ku Tokyo, 100-8216 
Japan 

Mr. Chuck Maimbourg 
KeyCorp 
OH-01-27-5420 
127 Public Square 
Cleveland,OH 44114-1306 

Mr. John Guinan 
KPMG 
280 Park Avenue 
New York, NY 10017 

Dr. Thomas Schroer 
Leaseurope 
267, avenue de Tervuren 
B - 1150 Bruxelles 

Mr. Michael J. Green 
Marriott International, Inc. 
Dept. 52-924.20 
1 Marriott Drive 
Washington, D.C. 20058 

Robert F. Hugi, Esq. . 
Asset Securitization Practice Group 
Mayer Brown Rowe & Maw 
190 South LaSalle Street 
Chicago,IL 60603-3441 

Mr. Michael D. Callahan 
Mississippi Public Service Commission 
Jackson Office 
P.O. Box 1174 
Jackson,MS 39215-1174 

Mr. John McEnerney 
The New York State Banking Department 
2 Rector Street 
New York, NY 10006 

LAO I/HAZES/222885.5 

Mr. Joseph L. Sclafani 
JP Morgan Chase 
270 Park Avenue 
Floor 28 
New York, NY 10017-2070 

Mr. David W. Dusendschon 
Kimberly-Clark Corporation 
351 Phelps Drive 
Irving, TX 75038 

Laura A. DeFelice, Esq. 
Latham & Watkins 
53rd at Third 
885 Third Avenue 
New York, NY 10022-4802 

Ms. Shelly Rubin 
Chief Financial Officer 
LNR Property Corporation 
760 Northwest 107th Avenue 
Miami, FL 33172 

Mr. James Mench 
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Marsh & McLennan Companies, Inc.; Putnam 
Investments 
1166 Avenue of Americas 
New York, NY 10036 

Mr. Scott Inglis 
Managing Director 
MetLife 
10 Park Avenue 
Morristown, NY 07960 

Mr. JosephP. Young 
Nationwide Insurance 
One Nationwide Plaza 
Columbus,OH 43215 

Mr. Steven Rubin 
New York State Society of Certified Public 
Accountants 
530 Fifth Avenue 
New York, NY 10036-5101 



Mr. James G. Mathews 
Northwest Airlines, Inc. 
Department A4410 
2700 Lone Oak Parkway 
Eagan,MN 55121-1534 

Ms. Wendy Darcy 
Philips Oral Healthcare, Inc. 
35301 SE Center St 
Snoqualmie, W A 98065 

Mr. John Maney 
PIMCO 
840 Newport Center Drive 
Suite 300 
Newport Beach, CA 92660 

Mr. Joseph J. McCabe 
PPL, Services 
Two North Ninth Street 
Allentown, PA 18101-1179 

Mr. Frank Reda 
Prudential 
1834 Oregon Avenue 
Philadelphia, PA 19145 

Ms. Sheena Kotecha 
RBC Financial Group 
123 Front Street West 
6th Floor 
Toronto, Ontario M5J 2M2 

Mr. Jack T. Ciesielski 
R.G. Associates, Inc. 
Investment Research/Investment Management 
201 N. Charles Street, Suite 806 
Baltimore, MD 21201 
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Mr. James C. Perisho 
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Perisho Tombor Loomis & Ramirez 
901 Campisi Way, Suite 250 
Campbell, CA 95008 

Mr. Michael E. Haylon 
Phoenix Life Insurance Company 
One American Row 
P.O. Box 5056 
Hartford, CT 06102-5056 

Ms. Kim Edvardsson 
PPG Industries, Inc. 
One PPG Place 
Pittsburgh, PA 15272 

Chris Raub 
PPM America, Inc. 
225 West Wacker Drive 
Suite 1200 
Chicago, IL 60606 

Mr. Alan R. Hibben 
RBC Capital Partners 
200 Bay Street 
4th Floor, North Tower 
Royal Bank Plaza 
Toronto, ON M5J 2W7 

Mr. Joseph B. Sieverling 
Reinsurance Association of America 
1301 Pennsylvania Avenue, N.W. 
Suite 900 
Washington, D.C. 20004-1701 

Mr. Stephen A. Rizich 
Royal Investment Management Company 
9300 Arrowpoint Blvd. 
P.O. Box 1000 
Charlotte, NC 28201-1000 



Mr. Daniel P. Egan 
RVI Group 
177 Broad Street, Ninth Floor 
Stamford, CT 06901-2048 

Ms. Elisabeth Schmalfuss 
Siemens 
SiemensAG 
CFRI 
80312 Miinchen 

Mr. Wm. Stuart Shepetin 
Teachers Insurance and Annuity Association 
730 Third Avenue 
New York, NY 10017 

Ms. Elise Bean 
Acting Staff Director 
United States Senate Committee on 
Governmental Affairs, Permanent 
Subcommittee on Investigations 
Washington, D.C. 20510-6250 

John A. Garraty, Esq. 
Credit Tenant Lease Industry 
clo Kelley Drye & Warren LLP 
101 Park Avenue 
New York, NY 10178 

Ms. April Bagnall 
Wells Fargo & Company 
343 Samsone Street 
3rd Floor 
San Francisco, CA 94104 
MAC A0163-039 
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M. Leigh Austin 
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Saybrook Community Capital; Acacia 
Capital; Hearthstone Advisors 
401 Wilshire Blvd. 
Suite 850 
Santa Monica, CA 90401 

Mr. Greg England 
Staubach 
15601 Dallas Parkway, Suite 400 
Addison, TX 75001 

Ms. Shirley A. Myers 
TECO Energy, Inc. 
702 N. Franklin st. 
Tampa, FL 33602 

Lewis A. Burleigh, Esq. 
Credit Tenant Lease Industry 
clo Dechert Price & Rhoads 
Ten Post Office Square South 
Boston, MA 02109 

Mr. Walter P. Schuetze 
Walter P. Shuetze 
8940 Fair Oaks Pkwy 
Boerne, TX 78015 

Mr. Gary R. Belitz 
The Williams Companies, Inc. 
One Williams Center 
Tulsa, OK 74172 


