INDEPENDENT PRODUCTION COMPANY, INC.

410 17TH STREET, SUITE 570

DENVER, COLORADO 80202

303-595-8829 X 23

303-595-3653 (FAX)

E-Mail address: bcagle@ipcgas.com

November 28, 2001
Via Facsimile – 303-534-0552

and Personal Delivery

Mr. Scott Sitter

Enron North America Corp.

1200 17th Street, Suite 2750

Denver, Colorado 80202

Re:
Gas Purchase Agreement Dated as of August 31, 1999, as amended (the “Gas Purchase Agreement”) between Sapphire Bay, L.L.C. and Independent Production Company, Inc. (collectively, “Seller”) and Enron North America Corp. (formerly Enron Capital & Trade Resources Corp., as “Buyer”)
Dear Sirs:

Pursuant to Section 7.4 of the above-referenced Gas Purchase Agreement, if one of the Parties is “unable to pay its debts as due”, the Gas Purchase Agreement shall automatically terminate.  We understand that Enron North American Corp. is, in fact, unable to pay its debts as due.  Accordingly, the Gas Purchase Agreement has automatically terminated, effective immediately.

Sincerely,

INDEPENDENT PRODUCTION COMPANY, INC.

On behalf of itself and Sapphire Bay, L.L.C.

By: Bill Cagle

Position:  President

Email copy: Mark Witt, Darren Vanek


