November 28, 2001








VIA TELECOPIER

MDEA

416 Third Street

Clarksdale, Mississippi

Attention:  Contract Administration

Facsimile:  662-627-8404

Public Service Commission of Yazoo City


P.O. Box 660


Yazoo City, MS 39194

Attn:  Bob Priest



Facsimile:  662-751-1141

Clarksdale Public Utility Commission

416 Third Street 

Clarksdale, Mississippi

Attn: Marvin Carraway

Facsimile: 662-627-8404

Ladies and Gentlemen

This letter is to update you on EPMI’s current status following Enron Corp.’s recent credit downgrade.  We regret to inform you that the current situation is now affecting EPMI’s ability to perform certain of its obligations under the Energy Management Services Agreement between MDEA and EPMI.  While we continue to make commercially reasonable efforts to fulfill our obligations, we are finding it difficult to purchase power to supply the cities.  We continue to perform all other obligations including operational coordination, ordering gas as agent for delivery to your generating plants, and developing an operational and market plan with you each day.  We are already working with you to identify alternative counterparties to supply power directly to the cities.  We acknowledge that you may also elect at this point to take independent measures to assure yourselves supply and services from alternative counterparties.  Our status is fluid and we will strive to notify you of any substantial change in our status as matters develop.  

Sincerely,

Ed Baughman,

Vice President

Enron Power Marketing, Inc.

