


ANDREwS & KURTH L.L.P.

	ANDREwS & KURTH L.L.P.
ATTORNEYS

1717 Main Street, Suite 3700
DALLAS, TEXAS 75201

memorandum

	TO:
	Project Specter Working Group

	FROM:
	Danny Sullivan

	DATE:
	March 18, 2000

	SUBJECT:
	Closing of Project Specter



	There follows in a series of e-mails draft documents for Project Specter.      The documents have been based on Project Ghost, and are hopefully in final form.    Unless otherwise indicated, the documents are blacklined against the documents for Project Ghost.

	Also, attached is a closing checklist.    Please would each recipient of this note review the documents for which they are named as being responsible in the closing checklist and let me know as soon as possible on Monday if there are any questions.    

	We have been asked to be ready to close Project Specter on Tuesday, March 21st, although I understand the closing may actually take place later in the week.

	Since Project Specter is a rerun of Project Ghost, I do not think it is necessary to have a closing meeting.    We have faxed out signature pages to all the parties this weekend and I propose the following arrangements for closing:

	1.	Enron will fax signature pages to me on Monday, March 20th, with originals sent to me by courier to arrive on Tuesday morning.

	2.	CIBC will fax signature pages to Tim Elwood at Mayer Brown, with originals to be sent to Tim to arrive on Tuesday morning.    

	3.	Wilmington Trust Company will fax the trust signature pages to me, with originals to be sent to me by courier to arrive Tuesday morning.    The exception is the original notes and the original certificate, which will be faxed to Tim Elwood on Monday, March 20th, with the originals sent by courier to Tim to arrive on Tuesday 21st, to be held by Mayer Brown in escrow pending closing.

	4.	On the morning of Tuesday 21st, (or the actual day of closing) we will fax to Mayer Brown the Enron signature pages and the Trust signature pages, together with A&K and Enron in-house opinions, Prickett Jones and Richards, Layton and Finger will fax their respective opinions to me and to Mayer Brown, and Mayer Brown will fax CIBC signature pages to me.    

	5.	After completion of the above, the funds will be advanced.    

	6.	Mayer Brown will forward original CIBC signature pages to me for the closing binder.

	Please would Craig Clark let me have the account numbers and other details of the accounts which are being opened for S-Past, S-Present and S-Future, so that I can pass wiring instructions to the Trust. 

	Please call me with questions and comments at 214/659-4414.




							D.A.S.

