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memorandum
	

	
TO:
	
Enron Ghost Working Group

	
FROM:
	
Danny Sullivan

	
DATE:
	
March 15, 2000

	
SUBJECT:
	
Documents required for the dissolution of the Project Ghost structure



[bookmark: Start_Memo_Here]In connection with the dissolution of Project Ghost, enclosed for your review are drafts of the following documents:

1.	Certificate Purchase Agreement;

2.	Letter from Enron Communications Investments Corp. to Wilmington Trust and J. M. Owner Trust requesting transfer of trust certificate;

3.	Assignment of Certificate by CIBC Inc.;

4.	Dissolution Agreement (dissolving G-Past, L.L.C., G-Present L.L.C., G-Future, L.L.C. and J. M. Owner Trust);

5.	Assignment of G-Past, L.L.C. B Interest by G-Present, L.L.C. to Enron Communications Investments Corp.;

6.	Assignment of G-Future Interest by J. M. Owner Trust to Enron Communications Investments, Corp.

7.	Assignment of G-Present, L.L.C. Interest by G-Future, L.L.C. to Enron Communications Investments Corp.

8.	Assignment (Stock Power) of G-Past Interest by G-Future, L.L.C. to Enron Communications Investments Corp. of Rhythms stock by G-Past, L.L.C. to Enron Communications Investments Corp.;

9.	Acknowledgment of Receipt of Funds by CIBC;

10.	Certificates of Cancellation of G-Past, L.L.C., G-Present, L.L.C., G-Future L.L.C. and J. M. Owner Trust;

11.	Swap Termination Agreement;

12.	Put Termination Agreement; and
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13.	Notice of Prepayment.

The above documents assume that the novation of the relevant Ghost documents by Enron Broadband Services, Inc. to Enron Communications Investments Inc. (requested by Enron in-house tax advisors) will be deemed to have taken place prior to the unwind of the Ghost structure.

I have sent out signature pages to the relevant parties.

Please call me at (214) 659-4414 with any questions on comments.



	D.A.S.

