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Dates:				September 11, 2000
To:				Central Resources, Inc. ("Counterparty")
Attention:			Document Department
Fax No.:			(303) 830-7881
From:				Enron North America Corp.
Re:				Commodity Option
Contract  No.:			ENA Contract Nos. NB4261 & NY9319

	 
PARTIAL TERMINATION AGREEMENT

	This PARTIAL TERMINATION AGREEMENT, dated as of September 8, 2000 (this "Agreement") is entered into between Enron North America Corp. (“ENA”) and Central Resources, Inc. ("Counterparty") 

W I T N E S S E T H
WHEREAS, ENA and Counterparty entered into a Master Agreement dated as of May 2, 1996 (the “Master Agreement”);

	WHEREAS, ENA and Counterparty have entered into Contract Nos. NB4261.1, NB4261.2, and NB4261.3 dated March 3, 2000 subject to the Master Agreement (the “Transactions”); and

	WHEREAS, ENA and Counterparty desire to partially terminate the Transactions.  

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

1.  Partial Termination and Release. As of and from September 8, 2000 (the “Partial Termination Date”), for each Transaction, the Determination Periods of October, 2000, November, 2000, and December, 2000 are hereby terminated in their entirety.

2.	Termination Payment. In consideration for such Partial Termination and Release Counterparty agrees to pay ENA U.S. $430,000.00 (the “Termination Fee”).  Any and all amounts due in relation to any scheduled payment for the Transactions prior to the Partial Termination Date shall be netted against the Termination Fee (current amounts now owing by ENA to Counterparty of U.S. $192,375.00).  As agreed by the parties, interest expense in the amount of U.S. $1,353.00 will be charged on the Termination Payment in consideration for delaying payment to September 30, 2000.  Net Termination Payment in the amount of U.S. $291,978.00 shall be paid by Counterparty to ENA on or before September 30, 2000 in accordance with current standing payment instructions.  Should Counterparty fail to timely pay the Termination Payment, ENA may offset any and all amounts owing to it hereunder against any amounts ENA or any of its affiliates owes Counterparty under any other agreements.

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

4.	Governing Law.  This Agreement shall be governed by and construed in accordance with the laws of the State of Texas.

5.	Counterparts.  This Agreement may be executed in any number of counterparts, each of which shall be deemed an original.


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

ENRON NORTH AMERICA CORP.

By:  ________________________________
Name:  ______________________________
Title:  _______________________________


CENTRAL RESOURCES, INC.

By:_________________________________
Name:_______________________________
Title:________________________________
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