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" - Suite 1300
Mr. David Maxey 711 Loulslana Strvet
Enron Corp. Houston TX 77002-2784
1400 Smith Street : 713 W72

Houston, Texas 77251-1188

Dear Dave:

This letter further expands on our discussion regarding permanent gain deferral.

Basic Structure

The product is & technique through which a corporate partner may redeem its partnership interest
while minimizing any potential tax consequences on the redemption. There are & number of
variations of the technique and several implementation steps, depending on the particular facts.
However, where & partnership currently exists, the implementation steps of the product are as
follows:

I.  The fair market value of the Enron’s partnership interest is determined. Nonmarketable
securities (or assets related to the business of the entity) in an amount equal to the fair
market value of Enron’s interest are purchased by the partnership.

2. The partnership transfers the nonmarketakle securitis 1o a carporation (newly formed or § s
currently controlled by the partnership) in exchange for all of the stock of the corporation. 2 [ b
3
3. Enron's entire partnership interest is redeemed by the partnership in exchange for the stock 57
of the corporation contralled by the.partnarship. Enron becomes the parent of the
‘corporation formerly controlled by the partnership (i.e., & subsidiary).

4.  Enron later liquidates its subsidiary. The nonmarketable securities are distributed to the }1)'
Enron. The tax basis of the nonmarketable securities is the fair market value of the Enron's §
former partnership interest (i.0,, the purchase price cost basis of the securities). The
nonmarketable securities are sold {ater to a third party. Effectively, Enron recognizes no.
gain or loss on the sale of its partnership interest., :

In the aiternative, Enron holds appreciated property and may be able to use the product to
permanently defer recognition of the current gain if it is willing to contribute the property to &
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_partnecship and wait the time period required, For example, forming a partnership with an
affiliated entity may start the running of the seven-year ciock until a “buyer” can be located.

There are several other variations of the technique that may better fit your particular fact situation
and tolerance for risk,

What's the Benefit2
The benefits of the product are as follows:

(1) Pactiion of partnership activities. Provides Enron and its current partners with the ability to
partition pactnership assets in an economically efficient manner. Thus after the redemption,
each party may devote its undivided attention to the particular segment of the partnership
business in which it is most proficient.

(2) Resolution of partner disputes. The product provides a tax effective technique for Enron
and its partners to resolve disputes. An opportunity for a tax-free redemption of unwanted
partners is available.

(3) Stepped-up basis to remaining partaers. Upen redemption of the partnership interest held
by Enron, the partnership has the opportunity to make an election to increase the basis of its
remaining assets 30 as to avoid the recognition of some of the gain inherent in the
partnership's retained assets.

(4) Substantial tax aavings to Enron on disposition. Without the technique, Enron upon selling
its partnership interest or analyzing assets, would be subject to tax on the guin (at s potential
maximum rate of 35 parcent). With the technique, however, the entire gain is either
eliminated or the tax is significantly minimized. The result is a substantial tax savings to the
Enron.

(5) Guin deferral to nONGOIPOrALE DAKOALE. The technique is available to noncorporate partners

but gain deferral and not gain elimination is the goal.

(6) Basisatep-up. A st.ep-up of partnership assets to be sold is possible.
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Inherent Risk

As with other tax savings technigues, there is & potential risk that the Internal Revenue
Service (IRS) may attempt to recast the transaction. For example, the IRS may seek to
recast the transaction under the common law doctrines of business purpose, step
transaction, and substance over form, Additionally, the IRS may argue that the product
triggers the "avoidance or evasion of tax" provisions under LR.C, § 269 or the
Partnership Anti-Abuse Regulstions. Thare {s also a risk that Congress' may change the
law in this area as the technique was mentioned last April by the Joint Committee on
Taxation as a possible target for legislative change. However, the inherent risk in the
product will depend on yout particular factual situstion. Ata minimum, we belleve
that substantial authority exist in support of the product. Because of the substantial
benefits that the product provides, and the possibility of legislative action, you should
be advised to utilize the technique now, as its shetf life may be limited.

1 look forward to discussing this further with you.
Very truly yours,
ARTHUR ANDERSEN LLP

VA

Robert P, Palmquist

MLP breana? rasahssss el pumpt g fafor o

Copies to:
Greek Rice
Bob Hermann
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September 15, 1998

Mr. Richard A. Causey
Senior Vice Prosidentand
Chisf Accounting and Information Officer

Enron Corp.
P.O.Box 1188
Houston, Texas 77251

Dear Mr. Caussy:

This lettar is to confirm that Enron Corp. (the “Company”) bas engaged Bankers Trust
Company (“Bankars Trust”) a8 its exclusivs financial advisor in connestion with structuring
and establishing a limited partnerahip (the “Partasrship” or the “Partnership Transaction™) to
acquire and manage & isasing portfolio currently owned by Portland General Holdings, Inc.
(“PGH™). :

ﬁe?ﬂﬁmpmnbowmnbummm“mmﬂom
batween representatives of the Company and reprasentatives of Bankers Trust, and otherwise as
agreed to betwsen the Company and Bankers Trust. PGH will make s capital contribution to the
Partnership consisting of » portfolio of leassd assets (the “Lossed Assets™) subject to non-
recourse debt and the stock of a8 wholly-owned subsidiary (the “PGH Subsidiary”), and will in
return Teceive & limited partnership interest. As part of POH's capital contributien to the
Partmership; the Parmership will assume 8 recourse debt obligation of PGH which is payable to
Toronto Dominion (Texas), Inc. Affilistes of Bankers Trust Corporation will contribute cash to
the Partnership, and will in retura receive ganeral partnarship interests in the Partnership.

Upon the terms and subject lo the cenditions set forth below (the “Agreement™), Binkers
Trust is retained as exclusive financial advisor to the Company and any of its applicable alliliates
with respect to structuring the Partnership Transaction.

1. Sepvices. At the request of the Company, Bankers Trust will use its best efforts to
perform the following services in connection with the Partnership Transaction:

3) advise and assist in designing an appropriate structure for the proposed

Partnership Transaction;
130 Libeny Siraut, M§ 3344 Malbng hddresn: Teiapnane 312 250:1011
Naw York, NY 10004 PO I 318 Facamie 212 689-179)
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b)  assistin the preparation of financial analysis and computer modeling with
respect to the Partnership Transsction to the extent requested by the
Compsny, it being understood that all results of the use of such model
shall be the responsibility of the Company;

¢)  work with lsgal counsel, sccountsnts and other relevant parties to
documant and close the Partnership Transaction; and

d)  perform such other investment banking and financial sdvisory services

related to or arising-out of the services described in this paragraph 1, as
Bankers Trust and the Company may from time o time agres.

2. Compeusation. In consideration of the services rendered by Bankers Trust, the

" Company agress to pay, or cause 1o be paid, to Bankers Trust & non-refundable cash fee,

i the aggregate xrmount of $10,000,000 subject to any reduction pursuant to the terms
hereof. The forsgoing notwithstanding, (a) Bankers Trust will be paid $5,000,000 upon
the “Closing” of the Partnarship Transaction and an additional $625,000 on each March
31, Juns 30, September 30 and Decamber 31 of the yeans 1999 and 2000, beginning
March 31, 1999 and ending December 31, 2000 and (b) if a changs In law or socounting
rule (or the snacted effective date thareof) prior to December 31, 2000 materially reduces
the Company’s expectsd acoounting reporting treatment of the Partnership Transastion
under GAAP (a3 hersinafter defined), the portion of such fee which has not been paid to
Bankers Trust st such time will be forfeited by Bankers Trust.

For tha purposes of this Agresment, (a) “GAAP” means generally accepted accounting
prineiples in sffect in the United States us in effect from time to time as applied to the
Parcership Transaction, and (b) the “Closing™ is desmed o have occwred upon PGH's
initial contribution of Leased Assets and tha PGH Subsidiary to the Parmership.

It is understood that the foregoing fee does not include fees for additional services
including sarvices provided to the Company, its afflliates or the Partnership under other
engagement lottery and other services such as jcased asset management and disposition
fess, swips, bridgs fimancing, valustion services, commitment fess, and fees and
sxpenses for other parties involved in the ransaction (... trustee fees and expenses).

3 Indemaification. The Company hereby agrees to Indemnify and hold harmless
Bankers Trust and its affiliates and their respective directors, officers, smployses, agents
and representativas. (collectively, “Indemnified Persons™) fom and against all losses,

~ claims, damages, liabilities, costs and expenses incurred by any of them (including fees

and disbursements of legal counsel) which (i) arise out of or are based upon any untrue
statement or alleged untrue statement of any materisl fact contained in any information
provided by the Company in connection herewith or arise out of or are based upon any
omission or alleged omission 10 state therein any material fact necessary to make the

.7 en
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staternents therein not misleading, or (ii) are otherwise related to or arise out of or in
" connection with the services contemplated hereby, and the Company will reimburse
Bankers Trust and each other Indemnified Person for all reasonsbls sxpenses (including
fees and disbursements of legal counsel) as they are incurred in connection with
investigating, preparing or defending any such action ot claim, whether or nol in
connection with pending or threatened litigation in which Bankers Trust or such other
Indemnifisd Person is 2 party. The Company will not ba responsible, however, for any
losses, clairns, damages, Lisbilities, costs or expenses of any Indemnified Parson pursusat
1o clsuse (L) in the preceding sentence to the extent they result primarily fom the bad
faith or reckleasmess of such Indemnified Person. The Company also agrees that neither
Bankaers Trust, nor any other Indemnified Person, shall have any lisbility to the Company
for or in connection with the services contemplated bersby except for such lisbility for
losses, claims, demages, lisbilities, costs or axpenses incurred by the Company to the
extent they result primarily from Bankers Trust’s bad faith or recklesxness (provided,
howsver, that this imitation is not intended to and does not limit responsibilities and/er
liabilities under any other written agresments with the Company). 1f for any resson the
foregoing indemuzification ia unavailable to an Indemnified Person or insufficient to bold
any Indemnified Person harmiess, then the Compaay shall contribute to the amount paid
or paysble by it and Bankers Trust 89 a result of such losses, claims, damages, liabilities,
costa or expenses in such proportion s is appropriate to reflect the relative beneflts
nuivodhythoCompmyononehmdndBmkamtmthommnmnu
any relovant squitable considerstions. The amount paid or payable by a party as a result
of losses, claims, damages, liabilities, costs or expenses ahall be desmed to include any
reasonable legal or other fees or expenses incurred in defending any scticn or claim. In
nommmcmpnyh-lilbllwmyhdmiﬂdPMformylm or
. prospective profits or any other special, punitive, sxemplary, consequential, incidental or
indirect losses or damages (in tort, contract or otherwise) under or in respect of this
Agresment for any failure of performance related hersto howsoever caused, whether or
not arising from the Company's sols, joint or concurrent pegligance. The Indemnified
Persons shall not be required to contribute in the aggregate any amount iz excess of the
amount of fess actually recsived by Bankers Trust hersunder. '

4, Additional Bervices. if the Company requests Baokers Trust to perform services
not coptemplated by this Agreement, or if the terms and conditions of Bankers Trust's
angagement change, Bankers Trust's compensation tharefor will be determined through
negotistions conducted in good faith, and the terms of such engagement will be set forth
in & separste written agresmuent between the Company and Bankers Trust. Nothing in this
Agreement is intended to obligate or commit Banker Trust or any of its affiliates t0
provide any services other than as set out herein.

S.  Affiliste Services. In connection with the services to be provided hereunder.
Bankers Trust may employ the services of its affilistes, including BT Alax Brown
Incorporated. Bankers Trust masy share with any of is affiliates any non-public
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informstion related to the Company of the contempiated Partnership Transaction. The

rerm “affiliste” as used herein shall have the meaning ascribed to such term n the rules

and regulations prornul;md under the Securities Exchange Act of 1934, 1 amended.
6.  Survival. Banken Trust's engagement hereunder may be terminated at any time

by either Bankers Trust of ths Company by prior written notice thereof to the other party,
{hat the indemnification provisions set out in Paragraph 3, e compansation

provisions ontlined in Pangraph 2, and the representations ind warranties of the

Company contained herein, Mlnmdnopclﬂwmdhmnfom:ndlfbﬂmdtuﬂ
survive such termination. The indemnity obligations of the Company hersunder and
referred b'hudn;hﬂlhhd&ﬁonwmyumuqmmymo&muw.
7. Iaformation. The Company agress to furnish Bankers Trust with such
information &8 Bankers Trust reasonably requests in connection with its engagement
hereundet. mcmwmmumwmmmmtumnbmm
solely on such information and other information svallable from generully recognized
public sources in performing the services contemplated hersunder, (i) will not
independently verify the aceurssy of completeness of such information, (i) does not
assume responsibility for the accuracy of complsteness thereof, and (iv) will make
appropriste disclaimars consistant with the foregoing.

the subject matter horeof and cannot be amended or otherwise modified sxcept in writing
axscuted by the parties harsto. Bmmmmym&uudp.inwhﬂhmmm
umnoﬁminpm.mmermncfiummuluﬁ;humdcbﬂpﬂmm.
butnnmhmhormlpnmwmreumm:rﬂmuoﬁuobupﬂmhmdu
without the prior written conseat of the Company. The provisions hereof shall inure to
the banefit of and be binding upon the successars and assigns of the Company and

9.  Goversiag Law. THIS AGREEMENT SHALL BE QOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THR LAWS OF THE STATB OF NEW
YORK ;rmom REGARD TO THE CONFLICTS OF LAWS PROVISIONS |

10. Notices. Notice given pursuant to any of this Agreement shall be in writing and
shall be mailed or delivered (a) to the Company, at its office at tho address set forth above

and (b) to Bankers Trust, at its offices ot One Bankers Trust Plaza, 130 Liberty Street,
New York, New York 10006, Auenton: Mr. Brian McGuire.

EC2 000038048
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11, Baokars Trust Advice, Role, Ete. No opinion or sdvice rendered by Bankers

Trust, whather formal or informal, may be publicly disclossd nor may e ‘Company refer

" to Bapkers Trust's tole in the contemplated Parnership Transaction without Bankers

Trust’s prior written consent. The Company confirms that it will rely en {ts own counsel,
accountants and other similar expers advisors for legal, accounting, tax and other similar
expert advics, Moreovar, the Company understands and agrees that Bankers Trust makes
mwﬂdonurmtyuwmwormomﬁnlmqmefmrumwﬂp
Transaction. The Compsny further agrocs that peitber Bankers Trust nor any of its
directors, officers, employses, agents or represantatives shall bave any liability to the
Company or its tepresantatives resulting from the Company’s use of the form of structure
to be used in the Partaership Transaction.

12,  NoRight ln Shareholders, Etc. The Company recognives that Bankers Trust has
been retained caly by the Company, and that the Company's engagoment of Banken
Trust is not deamed to be on bekalf of and is not intended to confer rights upon sy
sharebolder, owner of partner of the Company or any other person not & party hereto as
against Bankers Trust or any of Benkers Trust’s affiliates or the respactivs dirsctors,
officars, agents, smployees or representatives of Bankers Trust or Bankers Trust's

afflistes. Unlass ctherwise sxprossly sgreed, no one other than the Company is

autherizad fo rely upon ths Company’s engagement of Bankers Trust or any statements,
advice, opinions or conduct by Bankers Trust.

If the Company is in agreement with the foregoing, piease sign and return one copy of

this letter which will thereupon constitute the agrosment of the partiss hereto with respect to the

subject mater of this letter.
BANKERS TRUST COMPANY
By: - . .
Brita 1. McGure achﬁv
Vioe-President
Agreed and Accepted: .
ENRON CORP.
By:
Richard A. Causey

Senior Vics President and Chief Accounting and Information Officer

EC2 000038049
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ENRON RISK ASSESSMENT AND CONTROL

ey —————

DEAL APPROVAL SHEET
DEAL NAME: Project Tomns Windup Tute DASIE Completed: Septeinber 26, 2000
Counterpany: Deutsche Bank / Bankers Trust Carp. RAC Analyst'Underwriter: NAZDavid Gorte
Business Unit: Corporate Tax Invesiment Type: Divestiture For Non-Cash Consideration
Huxiness Unit Originmtar: R. Davis Maxcy Capilal Fonding Source(s): Self-Funded by Projeet
DHPublic (& Privaic Expected Closing Date: Oclober 2, 2000
e rchant DS umeyic Expected Fanding Date: N/A :
MCaniunniog Nnum_aﬂﬁ.iming Ieard Approval: OPending DReceived Jlenicd EINIA ',
RAL Recosnmendation: Elroceed with Tr i Dliterarns helow Capitd Price Blko not Pruceed L
APPROVAL AMOUNT REQUESTED

Approve the receipt of the vetinement distribution irom Scneca Lensing arters, L1, ("Seneca®) w Enron's ulTiljste, PG
leasing, LLC ("PGH Leasiny”) consiating of ($} 6 desnand note receivable from Bankers Trost Corp, {"Punkets Toust™) in
et aniount of approsinuely §226 million {including acerued micrest) and (2) three sirenft subject W leasos (value of

approximately $47 emilion). Also parl of ti retiremont witl be the ngsuraption by PO11 Leasing ol approximaicly $160 i
mittion of Seaeea's demand nule payable 1o Bankers Truat; such psswmption of debi is necessary breaws the value of the

AT IR

assets recebved eaceeds PGH Lonsing's entitlemend upon retirement (ite marked-to-market capital aceount in Seneth ol
$113 millicn). .
EXPOSIMRE SUMMARY
This transacticn: $ 222308495  Demand Nete from unkers Trust :
408453 Acerued interest un demand note from Bankers Trusr E
Sub-total, Moncy Market 5 226,476,948 ' : :
Adrcrafl Leases R YA i 4 i
Total S 273.784,730° .
#Rpvnnse of the near-cnsh, money miarket nature of this Aunkers Trust dentand nole wbligation, an impwed credil reserve :
aimount squal to $200,000 assaciaied with this Bunkers Truat uxposure., This smount, phas the maxani ol the wircrsil i
leascs, & 1atu} of 547,51 ), 742, wad uand az the approval anvunl. i
TRANSACTION SOURCES AND USES OF FUNBS '
Sourtes Lises L
Liguiiation of nferest $273, 788,750 Rankers Trust Note (including $226,476,948 P
1n Sencea accrued inkerest} 8
[
Luwsed Ajrcrant 47311,782 L
$273, 78K, 730 STELIRRTM) '
RETURN SUMMARY
This tramaction reprexcmis a liquisdation of Enron's interest in Seneen for oppraised, or estimated {2ir markel. value, This
wrausaclion 13 expecter b geaerae approsimntely S40 pslkion of preslax seenunting i upon ils congut i
é
CASH FLOW SUMMARY
Tl Runkers Trust note will be called before December ], 2000. The Jeased aircrafl buve kessea termipating in 2006
{Contineatal 3C-5-82) und 2002 {Linited 747-200); & Hawker ROUNE leased to Bnran will also be acquired and may be i
liquicuied) at uny lime. E
)
EC2 000038053
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WAC Pral Approval Sheet Dl Name: Profect Tonies Windup

] DEAL DESCRIFTION

Enron Comp. (“Enren” ) seeky npproval Jr its subgidiury, PG11 Lensing, to accept u 5222 million demand note from
Bnkers Trust (s ucerued interest) wd thiee limru!_\ leas¢d 1n nthet parica {vaiua of §47 million), and to sanutie debl of

spproximately 3160 mittion, upen POR Leasing's retirement w limited periner fron Sencen. Bankers Trust ia taned “A™
by Standnrd & Poors und nA 2" by Moody's. Deutache Hank A noquived Bruskers Trust in 1999,

Renkers Trust subsithorics in Septeinber 1998, At that time, PGH eantributid i portfolio of beverngind lewsud aanets
{approximaicty 17 panfolivs, intluding commercial aireraft, milesrs, contuinerships, end nuanufhenaring facllition

Rettremeni. Under the kermy of Seneet’s parnership agreement, $er Seplember 30 000, PGIT Lmlng e the right ta
retlve from the paraership, Senccu grve notice in June 2004, asking the parinershin to initiale a valustion of

i
|
1
E
',. Backgrnwd, Portlanyd Cieneru! Hoblings, e {“PGH"), un 4 limled parner, entemd inla the Senecn parinetship with two
]
{
1
!
i partuership waets, Huacd an 1hie putgame of the voluntion, the general pariacss will inark the partuctlip avsid o market.

; The valualinn proceds 1k nearlig conplesion, and the myticipated retipesment dine tor POES Lensing friom Simeea iv Ociober
1 2, 2000. Dered upon inilisl sximules, the vulue of IMIH Lensing's inloras in Seneci shuufd be appruatmssely $113

i milhon.

B

i Divsritntion tu Rutiving Pariner. Upen reticernenl, PGH Leaying will Tepeive axseis by 4 distribution from th: partneniip
' i exchange for its parnerhip inLresl, The value of these asucls eiceeds ihe amount of Sences value sllocable to PGl

Leasing. #a ¥Cil) Leasing will alis asounic » partien of the partnenihlp's dehl pryabie 1o Bunkers Trirk ov port of he
retbromuent Jisteibutinn.

The tcrne of the note revelvablu from Hunkers Trusl provide fe payment ol ui) ue any part of the principal amotmt due on
the dity following demand for sucl payruent, Enteraal in peynhie nl the ewd of ouch queriet, or if demand i youde for
repayment ol the principsi in fiil, on the dye such pringipu! repaymient is due. Intercel accrues oh culsinnding principsl w
tho rais of LIBOR plus }5%.

5 e

We nnticipute thut Haakers Trust wili oull the puniuh 6 the Senecy dubl swmimed by FGH Luansing tapproximately $160
rillian] on ve xoun aler the retircten dat. We further untic(pabe that the note recervuble, paysble trom Raskers Tram
(5226 mlltion including negrel inferesl) will nat be walbes el some tnie alver e retirement Oai (b in wary evest prior
to the prat of the youe). Tven if The nete paysbic i [$ankers Tram were % remath auisianding, the two notea do mol pravide
i fur mny Fight of offact with each aiher in the event of defoull ior for any other teason).

Bengyit te Enrii, Tinron nlicipmes genoruiing pretan sctcning Incorw: Trom (s trassaction of spproximately $40
million. Thisincome valne reflects th valusiion uf RCHE Loawing pribershiy lutcrost, us dencribed ubave, less PGH
Lensing's basis in ja partnersbip imerest of spproximaicly $72 miliion,

TRANSACTION UPSIDESOPTIONALITY
{inchade chsn 1o show [niract if apprispriaie) ) .

None.

EXIT STRATEGY {Merchoul invesimenty oiiy)

Fayrvent on bive Bankeis 7' demnud nute con he demanded ol may time following the Retieament Date. T j will be
rmade on thix note prine 1o Decernber 3, 2000, The aircrult Jeased fo United and Cunlinental uee eapested v b ki upon
Teuna tersinatinn; Finren is expecied 10 ure the Hawker ulrerad) acyuired for ity corponste purposss, but bevause This i on
intersompany fense, fuxibility with raspest 10 Use dinposition of this nircraft axise,

’] © SUEMMUIASI), Pongecs Toamn_Flist e b2
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ItAL Denl Approvsl Sheet ) Den] Name: Project Tomss Windup

RIZK MATRIX (Meximuru §)

3 BESCRIPTION . MITIGATION/COMMENTY
] Credit Risk | “The principal credit eisk ia 1o Rankers Trusl, Baakers Trinl is ried
“A" by Standurd & Poors snd "A2" hy Moody's. 13ue 5e the shart
! tenn nstre of this oxposire and the pricing of tin ot ot LIBOR +
1 1 0,18%, ot ninzket for this note, the pricing of this nolo eompengsies
1 Enrons wdequately fur thin risk.  Adhfitional eredit rivks srise from
| sevwcd exposure sv Comineninl ond Unhed Airlines, reted
H tunsecured) BB-/Bu2 and BR+/Jiand, weapoctively, by S&P and
: Moody's, The kase ratex are deemed 1 be market for secured
{ vredin W theye Jessegs, :
Adremlt Vidustion Risk ] : At leiso orminptien, Enron will bave the residua) vatuo risk related :
10 the loased mirerafl. An independem upprulasl of thix eesidunl '
value cornboraling the vatugtion of these leayed sircrsft hos been i
reesiverl, ;
KEY SUCCESS FACTORS
. J. .NA_ | Poor “Excellent :
Core Thuyinens X
Hit X
de Potenlis X
Menagoment X _[.
Risk Misigatium | R - X
TRANSACTION MILESTONES! . l
1, Update on starun of'cull of Ranker Traxt Nale November 14, 2000
4. Conhrmstion tat Hankers Tris Noie huy been eatien, if not by Nowember 15, 2000 Decemizer 15, 2000
OTHER RAC COMMENTS:
)
APPROYALS Nome Signalu ) Dste i
Regianal Mgmt. Rick Causey 2 fapuee” |
Legsl Ant Balland a .ﬁ..g-o FIpee
RAC Masagermen! Rick Buy/Dovi Cone AL Aphody e
ron Copitel Momugemsers_Andy Famiow/Bon Glin 2-22-4° !
ENE Managemeni JeiT Siulling/Joe Sution »
Other - Tax JDwvisMaey
NR Offica of the Juff Skilling (Y
Chairman
CATUMPMDAKE_Trodues Toman Finalidue Fape }

|
!.
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3. Transsction Summury
Retiremant of PGH Lessing a8 Limited pastner of Beneca

A
Yoisl DealProject Capital Commitment M.ugu!lqgg_
Less: Financingd o
Lass; Syndicalions >
Ne! Enron invesiment - — : ’
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Response to 12/31/02 letter from JCT
Project Tomas, Question #102

Exhibit XX -- Sales of Leased Assets reported by Seneca Leasing Partners, L.P.

Date of Sale Description Sales Price Tax Basis
4/1/1999 Acid Recovery Plant 4,649,500 1,278,230
1/4/1999 Rail Cars {CSX 1988-1) 8,908,000 -
8/2/1999 Rail Cars {SOO Line 1989) 32,198 -
2/12/1999 Tank Cars (GATC 86-1) 13,871 -
B/2/1999 Dry Van Containers (American President Lines Lid.) 15,238 -

12/11/2000 Dry Van Containers (American President Lines Ltd.) 19,270 -
12/11/2000 intangible Assets - Dry Van Containers {APL) 53,207 53,207
12/1142000 Dry Van Containers (American President Lines Ltd.) 3,235,728 -
12{20/2000 Aircraft (Delta Airlines 1886-10) 579.645 -
12/20/2000 Intangible Asset (Delta Airlines 1986-10) 353,737 353,737
12421/2000 Aircraft - Boeing (Delta Airlines Trust No. 29) 89,526 -
12/21/2000 Boeing 757 (Meridian Trust Co.} 2,470,078 -
12/21/2000 Intangible Assets (Meridian Trust Co.} 114,347 114,347
12/20/2000 Aircraft (Pan AM/Airbus 1988 PA-D) - -
12/20/2000 Intangible Assets (Pan AM/Airbus 1988 PA-D) 580,720 590,720
12/21/2000 Boeing 737 (TAC 328) 1,723,051 -
12/21/2000 intangible Assets {TAC 328) 85,651 85,651
1211112000 Dry Van Containers - §754 asset (APL) 7,074,139 7,074,139
121202000 Aircraft - §754 asset (Delta Airlines 19856-10) 29,684,691 29,684,691
12/21/2000 Boeing Aircraft - §754 asset (Delta Airlines Trust No. 29} 4,213,130 4,213,130
12/21/2000 Boeing 757 - §754 asset (Meridian Trust Co.} 16,406,862 16,406,862
12/20/2000 Aircraft - §754 asset {(Pan AM/Airbus 1988 PA-D) 30,024,181 31,965,268
12/24/2000 Boeing 737 - §754 asset (TAC 328) 11,002,338 11,002,338
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