TERMINATION AGREEMENT


This Termination Agreement (this “Termination”), dated January 29, 2001 (the “Effective Date”) by and between Tularosa LLC (“Counterparty”), and Risk Management & Trading (“RMT”).

W I T N E S S E T H


WHEREAS, Counterparty and RMT have entered into a Master Agreement for swap, option, or other financially-settled derivative transactions dated as of December 20, 2000, as same may from time to time have been modified, amended or supplemented (the “Tularosa Master Agreement”);


WHEREAS, effective as of December 27, 2000, Counterparty and RMT entered into a Confirmation evidencing a transaction governed by the Tularosa Master Agreement (the “Tularosa Transaction”);

WHEREAS, Counterparty and RMT desire to terminate the Tularosa Transaction;


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


1.
Definitions.  Unless otherwise defined herein, capitalized terms used herein shall have the meanings assigned to such terms in the Tularosa Master Agreement and the Confirmation for the Tularosa Transaction.

2.
Termination.  Each of Counterparty and RMT hereby acknowledges that, as of the Effective 

Date, the Tularosa Transaction is hereby terminated, and each party has fulfilled all of its respective obligations under the Tularosa Transaction.


3.
Payment.  In consideration of the termination referred to in paragraph 2 above, _________________________ hereby agrees to pay to _____________________________ the sum of $________________________, and ___________________________acknowledges the receipt of $______________________ as payment in full of such amount.

4.
Further Obligations.  Each of Counterparty and RMT have no further obligations with respect to the Tularosa Transaction and each are hereby released.     

5.
Governing Law.  This Termination shall be governed by, and construed, interpreted and enforced in accordance with, the laws of the State of Texas (without reference to the choice of law doctrine).


6.
Counterparts.  This Termination may be executed in any number of counterparts, each of which shall be deemed an original instrument and all of which when taken together shall constitute one and the same agreement.

IN WITNESS WHEREOF, the parties hereto have executed this Termination as of the date first above written.

	RISK MANAGEMENT & TRADING CORP.

By:







Name:






Title:     





	TULAROSA LLC
By:







Name:






Title:
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