July 2_, 1999

[National Gypsum address]

Re:
ISDA Master Agreement between Enron Capital & Trade Resources Corp. (“ECT”) and National Gypsum (“NG”)

Dear __________:


Based upon our earlier conversations, this letter will evidence ECT’s agreement, upon execution of an ISDA Master Agreement and a Credit Support Annex (collectively, the “Agreement”) between the parties, to review any financial data submitted by NG to ECT and reevaluate credit provisions of the Agreement with respect to NG.  If ECT is of the opinion that revisions to the Agreement are appropriate, then ECT will propose an amendment to the Agreement incorporating such revisions.

Respectfully submitted,

Enron Capital & Trade Resources Corp.
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