






November 21, 2001

VIA FACSIMILE 713-655-9906



Lacy H. Williams, II
Texla Energy Management, Inc.
1100 Louisiana, Suite 3220
Houston, Texas 77002

Re:  ISDA Master Agreement dated September 20, 2001 (“ISDA Master”)

Ladies and Gentlemen:

We acknowledge receipt of your letter dated November 20, 2001.

Contrary to your assertion, Enron North America Corp. (“ENA”) has not become a downgraded party under the terms of Paragraph 13(g) of the Credit Support Annex to the ISDA Master.  ENA is not a Defaulting Party and a Material Adverse Change has not occurred with respect to ENA.  

We should also point out that as of the current date, ENA is not holding any collateral delivered by Texla.  Texla delivered U.S$500,000 to ENA as Independent Amount, under the terms of Paragraph 13 (b) (4) (A) of the Credit Support Annex to the ISDA Master.  Under the terms of the ISDA Master, no event has occurred that would require ENA to return this Independent Amount.  For these reasons, at this point, ENA is not returning the Independent Amount to Texla.

We take this opportunity to reiterate that ENA has and will continue to perform its obligations with Texla, and we expect Texla to do the same.

Sincerely,

ENRON NORTH AMERICA CORP.

By:					
      William S. Bradford
       Vice President
