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PRIVILEGED ANDCONFIDENTIAL

ATTORNEY WORK PRODUCT

TO:
Mark Haedicke
DATE: May 2, 2001


Lance Schuler




FROM:
Angela D. Davis
DEPARTMENT:  ENA Legal

SUBJECT:
WFG Financial Group Partners, LP (the “Partnership”)

RISK FACTOR:
4

Houston Economic Opportunity Fund II, L.P. (“HEOF”) previously invested $150,000 in the Partnership and is obligated to contribute up to $1,100,000 (it is anticipated that this will be increased to $1,134,000).  The Partnership is currently seeking financing in connection with its acquisition of certain cemeteries.  The Chase Manhattan Bank (“Chase”) is willing to provide financing, provided that HEOF and the other partners pledge their respective interests in the Partnership as security.  Pursuant to the pledge agreement, HEOF covenants not to transfer or pledge its interest in the Partnership and to take or not take various actions in order to insure the existence and priority of Chase’s lien.  In the event that HEOF violates any of such covenants, or the Partnership defaults under any of the loan documents with Chase, Chase may foreclose its lien and obtain ownership of HEOF’s (and the other partners’) limited partnership interest in the Partnership.  This risk is somewhat mitigated by HEOF’s right to receive notice of, and to cure, Partnership defaults.  All cures must be effected within the grace period allowed the Partnership.

cc:
Gene E. Humphrey

Barbara Paige


Marc Poulson
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