October 31, 2001

Mr. Jerry Strange

El Paso Natural Gas Company

Two North Nevada Ave.

Colorado Springs, CO 80903

Re: Termination Notice – EPNG Agreement 9E3X

Dear Mr. Strange:

Pursuant to Article V of the referenced Agreement, this letter shall serve as Enron North America’s (“Enron”) written notification of its intent to exercise the right of first refusal.  Please advise me of the timetable associated with the process and of any further information required of Enron.  

Thank you for your attention to this matter. I can be reached at 713-853-1587 should you have any questions.

Regards,

Barry Tycholiz

Vice President

