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	Enron North America

Corp.

1400 Smith Street

Houston, Texas 77002

(713) 853-3300

Fax (713) 646-4816


TERMINATION AGREEMENT

This TERMINATION AGREEMENT, dated as of June __, 2001 (this “Agreement”), is entered into between Risk Management & Trading Corp. (“RMT”) and Star VPP, LP (“Counterparty”). 

WHEREAS, RMT and Counterparty entered into an ISDA Master Agreement dated as of February 13, 2001 (the “Master Agreement”) and pursuant to the Master Agreement, RMT and Counterparty entered into those two certain confirmations evidenced as RMT Contract Nos. QS5114.1 and QS5121.1 dated February 16, 2001 (the “Transactions”);

WHEREAS, RMT and Counterparty entered into that certain Assignment, Assumption, and Amendment Agreement (Natural Gas) dated June __, 2001 and that certain Assignment, Assumption, and Amendment Agreement (Natural Gas – VPP) dated June __, 2001 (the “Assignments”) whereby a portion of the Transactions were assigned; and

WHEREAS, RMT and Counterparty desire to terminate the Transactions insofar as they were not assigned pursuant to the Assignments (the “Remaining Transactions”) subject to the conditions herein stated.  

NOW, THEREFORE, in consideration of the mutual agreements herein contained, the parties hereto agree as follows:

1. Termination, Release and Payment.  Effective as of and from June __, 2001 (the “Termination Date”), the Remaining Transactions are terminated, and each of RMT and Counterparty are FULLY AND COMPLETELY RELEASED from all rights, duties, and obligations in and under the Remaining Transactions; provided, this termination and release is subject to the condition that [RMT/Counterparty] shall pay to [Counterparty/RMT], and such party agrees to so pay, in immediately available funds an amount equal to U.S. $[amount] on or before July 6, 2001 in accordance with current standing payment instructions.

2.   Representation.  Each party hereby represents and warrants to each other party that the execution, delivery, and performance hereof by it are within its corporate or other organizational powers and have been duly authorized by all necessary corporate or other action, and that this Agreement constitutes its legal, valid, and binding obligation.

3.
Other.  This Agreement shall be governed by and construed in accordance with the laws of the State of Texas (excluding conflict of laws principles).  The parties have executed this Agreement in multiple counterparts to be construed as one effective as of the Termination Date.

RISK MANAGEMENT & TRADING CORP.

By: _________________________________

Name: _______________________________

Title: ________________________________







STAR VPP, LP

BY:  KCSE STAR, LLC, its General Partner

By: _________________________________

Name: _______________________________
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Title: ________________________________
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