

	







  





PURCHASE AND SALE AGREEMENT



by and between



MARINER ENERGY, INC.



and



BURLINGTON RESOURCES OFFSHORE INC.



as SellersMEGS, L.L.C.



and



DUKE ENERGY FIELD SERVICES, INC.



as _______



and



MEGS, L.L.C.



as Buyer



dated



SEPTEMBER 9, 1999__________



dated as of



[DECEMBER 1, 2001]

�PURCHASE AND SALE AGREEMENT





	This Purchase and Sale Agreement (this “Agreement”), dated September 9, 1999, isas of [December 1, 2001], is entered into by and betweenMARINER ENERGY, INC., a Delaware corporation (“Mariner”), whose address is 580 WestLake Park Blvd., Houston, Texas 77079, and BURLINGTON RESOURCES OFFSHORE INC., a Delaware corporation(“Burlington”), whose address is 400 N. Sam Houston Pkwy. E., Suite 1200, Houston, Texas  77060 (Mariner and Burlington are sometimes referred to herein collectively as “Sellers” and individually as a “Seller”) and MEGS, L.L.C., a Delaware limited liability company (“Buyer”),(“Seller”), whose address is 1400 Smith Street, Houston, Texas 77002, a _________ corporation, and Duke Energy Field Services, Inc., whose address is 77002. Sellers5718 Westheimer, Suite 2000, Houston, TX 77057.  Seller and Buyer are sometimes referred to herein individually as a “Party” and collectively as the “Parties”.  All capitalized terms used in this Agreement and the attached Exhibits and Schedules and not otherwise defined herein shall have the respective meaning set forth in Schedule 1.



RECITALS:



	1.	Sellers have proposed to design and construct, at Sellers’ expense,WHEREAS, Seller is the owner of an eight and five-eighths inch (85/8") pipeline for natural gas gathering purposes approximately twenty nine (29) miles in length extending from the outletof Sellers’ subsea production facilities located in the Mississippi Canyon, Block 674 to the inlet of the meter station located on Marathon Oil Company’s production platform located in the South Pass, Block 89 and other facilities related thereto, all asof, more particularly described on Exhibit A attached hereto [description and exhibit to be prepared] (the “Gathering Line Facilities”).



	2.	Promptly following the completion of construction of the Gathering Line Facilities and the commencement of operations with respect to the Gathering Line Facilities, Sellers are willing to sell to Buyer, and Buyer is willing to buy from Sellers, the Assets, on the terms and conditions hereinafter set forth.[Recitals on assignments of agreements to be inserted]





	NOW, THEREFORE, for good and valuable consideration, the Parties agree as follows:



ARTICLE 1

PURCHASE AND SALE OF ASSETS



	1.1	Agreement to Purchase and Sell Assets.  On and subject to the terms and conditions of this Agreement, Buyer agrees to buy from Sellers, and Sellers agreeSeller, and Seller agrees to sell, transfer, assign and convey to Buyer, the Assets.



	1.2	Assets.  The term “Assets” shall mean all of the following:



		(a)	the Gathering Line Facilities;



		(b)	the Right-of-Way;



		(c)	the Permits;



		(d)	the Contracts;



		[(e)	all rights granted by Marathon Oil Company or any other Person to connect the Gathering Line Facilities to Marathon Oil Company’s production platform located in the South Pass Block 89 and to operate and maintain the Gathering Line Facilities to the extent such rights are necessary and consistent with the ownership of the Gathering Line Facilities;]



		(f)	all of Seller’s books, records, files, abstracts, surveys, drawings, diagrams, plans, muniments of title, title opinions, reports, engineering data, intellectual property, computer hardware, computer software including tapes, discs, data and program documentation, and similar documents and materials that relate to the Assets; 



		(g)	all unexpired manufacturer, equipment or construction warranties Sellers may have against third parties that relate to the Assets;



		(h)	all keys, lock combinations, computer access codes and other devices or information necessary to permit Buyer to gain entry to and/or take possession of any of the Assets; 



		(i)	each and every right, privilege, hereditament and appurtenance in anywise incident or appertaining to any of the properties, rights or interests constituting the Assets.



	1.3	Burlington Excluded Interests. It is expressly understood and agreed that the Assets shall not include, and Burlington (for itself and its affiliates) hereby expressly reserves and excepts unto itself, its affiliates and its and their successors and assigns, all of Burlington’s and its affiliates’ right, title and interests, whether now owned or hereafter acquired, in and to the production platform located in South Pass Block 89 including, without limitation, all rights to receive production handling fees, tariffs, platform usage fees and other fees and payments, and other rights, benefits and interests that Burlington or its affiliates may own by virtue of their co-ownership in the production platform located in South Pass Block 89.



	1.4	Copies of Data.  Sellers1.3	Copies of Data.  Seller shall have the right to retain copies of their respective books, records, files, abstracts, surveys, drawings, diagrams, plans, and other data and information described in Section 1.2(f) above.





ARTICLE 2

PURCHASE PRICE



	2.1	Purchase Price.  Buyer agrees to pay Sellers an aggregate amount of $24,000,000.00[FOURTEEN MILLION AND ONE HUNDERD THOUSAND DOLLARS ($14,100,000.00)] for the Assets (the “Purchase Price”).  Buyer agrees to pay to Sellers at Closing the Purchase Price by means of a completed wire transfer of immediately available funds to an account designated in writing by Sellers. SellersSeller. Seller will notify Buyer of the designated account at least two business days prior to the Closing Date.



	[2.2	Allocated Values.  The Purchase Price shall be allocated in a manner consistent with Section 1060 of the Internal Revenue Code of 1986, as amended (the “Code”), as mutually agreed to by Buyer and Sellers and as set forth in Schedule 2.2 (the “Allocated Values”).  Sellers and Buyer each agree that they and their Affiliates will not prepare any tax return or report inconsistent with such agreed allocation and will cooperate in filing all tax forms necessary in regard to the allocation of the Purchase Price.]  



ARTICLE 3

REPRESENTATIONS AND WARRANTIES OF SELLERS



	Each Seller, as to such Seller and that portion of the Assets of such Seller,Seller represents and warrants to Buyer as of the date of this Agreement and/or as of the Closing Date, as applicable, that:



	3.1	Organization and Good Standing. Such Seller is a corporation duly organized, validly existing and in good standing under the laws of the state of its incorporation, with full corporate power, right and authority to own and lease the properties and assets it currently owns and leases and to carry on its business as such business is currently being conducted. Such Seller is duly licensed or qualified to do business under the Laws of, and is in good standing in, the States of Texas and Louisiana. 



	3.2	Authorization of Agreement; No Violation; No Consents.  This Agreement has been duly executed and delivered bysuch Seller. Such Seller has the full corporate power and authority to enter into this Agreement, to make the representations, warranties, covenants, and agreements made herein and to consummate the transactions contemplated hereby.  The execution, delivery, and performance of this Agreement, the documents to be executed bysuch Seller in the form of the Exhibits hereto, and the consummation of the transactions contemplated hereby have been duly and validly authorized by all requisite corporate action on the part ofsuch Seller.  Neither the execution and delivery of this Agreement bysuch Seller nor the consummation bysuch Seller of the transactions contemplated hereby (a) will conflict with, result in a breach, default or violation of, or require consent of any third party under (i) the terms, provisions or conditions of the Certificate or Articles of Incorporation or Bylaws ofsuch Seller or any contract, agreement, instrument or restriction of any kind to whichsuch Seller is a Party or by whichsuch Seller is bound or to which any of the Assets are subject or (ii) any judgment, decree, or order or any governmental permit, certificate, license, law, statute, rule or regulation or any judgment, decree, or order to whichsuch Seller is a party or is subject, or to which any of the Assets are subject, except for (A) consents and approvals from governmental authorities that are customarily obtained after Closing that are listed in Schedule 3.2(a) (the “Post�Closing Consents”), (B) any conflict, breach, default, violation, or consent that would not individually, or in the aggregate, have a Material Adverse Effect, and (C) any applicable requirement under the HSR Act, or (b) will result in the creation of any lien, charge, or other encumbrance on any of the Assets.  For purposes of this Agreement, unless specifically set forth herein to the contrary, the terms “knowledge,” “known,” or similar term, as applied to each Seller, shall mean the actual knowledge, after due inquiry, of the officers or employees ofsuch Seller listed on Schedule 3.2(b).Schedule 3.2(b) [to be prepared]. 



	3.3	Governmental Consents.  No consent, action, approval or authorization of, or registration, declaration or filing with, any Governmental Entity is required to authorize, or is otherwise required in connection with, the execution and delivery of this Agreement bysuch Seller, orsuch Seller’s performance of the terms of this Agreement, or the validity or enforceability hereof againstsuch Seller, except for Post-Closing Consents and any applicable requirements under the HSR Act. 



	3.4	Enforceability.  This Agreement constitutes the legal, valid, and binding obligation ofsuch Seller enforceable againstsuch Seller in accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium, and other similar laws affecting creditors’ rights generally.



	3.5	Brokers.  No broker or finder has acted for or on behalf ofsuch Seller or any Affiliate ofsuch Seller in connection with this Agreement or the transactions contemplated by this Agreement.  No broker or finder is entitled to any brokerage or finder’s fee, or to any commission, based in any way on agreements, arrangements or understandings made on behalf ofsuch Seller or any Affiliate ofsuch Seller for which Buyer has or will have any liabilities or obligations (contingent or otherwise).



	3.6	Suits and Other Claims.  There are no Suits pending which could negatively affect or impair the ownership, use, or title to the Assets, either known or upon which service has been effected onsuch Seller or to the knowledge ofsuch Seller, threatened againstsuch Seller and which relate to the Assets. 



	3.7	Compliance With Laws. Such Seller is in compliance with each Law of any Governmental Entity applicable to it and related to the Assets, or by which the Assets are bound, except for any default or violation that would not have a Material Adverse Effect. As of the Closing Date,such Seller shall possess all governmental licenses, permits, rights-of-way, and approvals necessary for the ownership and operation of the Assets.



	3.8	Environmental Matters.  



		(i)	No Violation of Environmental Laws exists with respect to any of the Assets, which Violation of Environmental Laws would have a Material Adverse Effect;



		(ii)	neithersuch Seller, the Assets, nor the ownership or operation thereof is subject to any environmental or health and safety claim, demand, filing, investigation, administrative proceeding, or other legal proceeding by any Governmental Authority (“Environmental Claim”) arising from or based upon the Assets or the ownership or operation thereof; and



		(iii)	such Seller has not received notice of any Environmental Claim or Violation of Environmental Law arising from or based upon the Assets or the ownership or operation thereof.



	[3.9	Gas Regulatory Matters.  None of the Assets is subject to jurisdiction of the Federal Energy Regulatory Commission under Section 7(c) of the Natural Gas Act.] 



	3.10	Payment of Ad Valorem Taxes.  No ad valorem real or personal property taxes assessed against the Assets are delinquent.Such Seller has properly completed and filed or caused to be filed in a timely manner all material reports or returns required to be filed with respect to such ad valorem taxes relating to the Assets with any applicable taxing authority or, if not so timely filed, all appropriate penalties with respect to same have been assessed and paid or duly contested in good faith.



	3.11	Compliance with Contracts. Such Seller is not in default or breach of any of the Contracts to whichsuch Seller is a party.



	3.12	Condition of Assets.  As of the Closing Date, the Assets shall be in good working order and condition sufficient to perform and carry out the use and purposes for which they are designed or intended to be used.



	3.13	No Encroachments.  As of the Closing Date, the Gathering Line Facilities shall be located within the boundaries of the tracts, leases, easements, rights-of-way, and Permits comprising the Real Property.



	3.14	Title Matters.  



		(i)	There are no liens for delinquent taxes and delinquent assessments pertaining to the Assets, other than taxes and assessments that if delinquent, are being contested in good faith in the ordinary course of business in compliance with applicable Laws;



		(ii)	there are no liens, deeds of trust, mortgages, adverse claims, or similar encumbrances with respect to the Assets; 



		(iii)	there are no materialmens’, mechanics’, repairmens’, employees’, contractors’, operators’, and other similar liens or charges relating to the Assets;



		(iv)	there are no preferential purchase rights burdening any of the Assets; and



		(v)	such Seller has no knowledge of any actual or threatened taking of any portion of the Assets, by reason of condemnation or the threat of condemnation.



	3.15	Disclosure of Individual Contracts.  There is no contract, agreement, license, permit, filing, order, or other written instrument or any amendment to any of the foregoing documents directly relating to the Assets which has not been disclosed to Buyer in writing, or listed on the Schedules hereto, and which is material to the ownership, operation, or value of the Assets. 



	3.16	Patents.  To the knowledge of such Seller, the ownership and operation of the Assets does not infringe on any patent or copyright of any third party or misappropriate any trade secret or know-how of any third party.



	3.173.16	Books and Records. Such Seller maintains its financial books and records with respect to the Assets in accordance with U.S. generally accepted accounting principles.



	3.18	Insurance.  Such3.17	Insurance.  Seller maintains with financially responsible insurance companies insurance on its tangible Assets in such amounts and against such risks and losses as are consistent with prudent business practice.



	3.19	Payment of Costs.  As of the Closing Date, all of the undisputed costs and expenses to design, construct, test, inspect and commence operation of the Gathering Line Facilities shall have been paid in full.



	3.203.18	Survival of Representations and Warranties of Seller.  The representations and warranties of Seller set forth in this Agreement shall survive the Closing Date to the extent provided in Article 10.



	3.213.19	Supplemental Disclosure. Such Seller shall promptly amend the representations and warranties made bysuch Seller in this Agreement, in the Schedules and in all other certificates delivered by it to the Buyer pursuant to this Agreement to ensure that such representations and warranties, Schedules and other certificates remain true and correct between the date of this Agreement and the Closing.





ARTICLE 4

REPRESENTATIONS AND WARRANTIES OF BUYER



	Buyer represents and warrants to Sellers as of the date of this Agreement and as of the Closing Date, that:



	4.1	Organization and Good Standing.  Buyer is a limited liability company duly organized, validly existing, and in good standing under the laws of the State of Delaware with full power, right, and authority to own and lease the properties and assets it currently owns and leases and to carry on its business as such business is currently being conducted.  Buyer is duly licensed or qualified to do business under the Laws of, and is in good standing in, the State of Texas.



	4.2	Authorization of Agreement; No Violation; No Consents.  This Agreement has been duly executed and delivered by Buyer.  Buyer has the full power and authority to enter into this Agreement, to make the representations, warranties, covenants, and agreements made herein and to consummate the transactions contemplated hereby.  The execution, delivery, and performance of this Agreement, the documents to be executed by Buyer in the form of the Exhibits hereto, and the consummation of the transactions contemplated hereby have been duly and validly authorized by all requisite action on the part of Buyer.  To the knowledge of Buyer, neither the execution and delivery of this Agreement by Buyer nor the consummation by Buyer of the transactions contemplated hereby (a) will conflict with, result in a breach, default or violation of, or require the consent of a third party under (i) the terms, provisions, or conditions of the regulations of Buyer or (ii) to the knowledge of Buyer, any judgment, decree, or order or any governmental permit, certificate, material agreement, license, law, statute, rule, or regulation or any judgment, decree, or order to which Buyer is a party or is subject, or to which the business, assets or operations of Buyer are subject, except for (A) Post-Closing Consents, (B) any conflict, breach, default, or violation that would not have, individually or in the aggregate, a Material Adverse Effect, and (C) any applicable requirements under the HSR Act, or (b) will result in the creation of any lien, charge, or other encumbrance on any property or assets of Buyer.  For purposes of this Agreement, unless specifically set forth herein to the contrary, the terms “knowledge,” “known,” or similar term, as applied to Buyer, shall mean the actual knowledge, after reasonable inquiry, of the officers and employees of Enron Capital & Trade Resources Corp.



	4.3	Governmental Consents.  To the knowledge of Buyer, no consent, action, approval or authorization of, or registration, declaration or filing with, any Governmental Entity is required to authorize, or is otherwise required in connection with the execution and delivery of this Agreement by Buyer, or Buyer’s performance of the terms of this Agreement, or the validity or enforceability hereof against Buyer, except for Post-Closing Consents and any applicable requirements under the HSR Act.



	4.4	Enforceability.  This Agreement constitutes the legal, valid, and binding obligation of Buyer enforceable against Buyer in accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium, and other similar laws affecting creditors’ rights generally and general principles of equity.



	4.5	Brokers.  No broker or finder has acted for or on behalf of Buyer or any Affiliate of Buyer in connection with this Agreement or the transactions contemplated by this Agreement.  No broker or finder is entitled to any brokerage or finder’s fee, or to any commission, based in any way on agreements, arrangements or understandings made by or on behalf of Buyer or any Affiliate of Buyer for which Sellers have or will have any liabilities or obligations (contingent or otherwise).



	4.6	Suits.  There are no legal, administrative, or arbitration proceedings, suits, claims, or investigations pending which could prohibit Buyer’s acquisition or ownership of the Assets or the consummation of the transactions contemplated hereby or, to the knowledge of Buyer, threatened (a) to which Buyer is a Party and (b) that would have a Material Adverse Effect.



	4.7	Available Funds. On the Closing Date, Buyer shall have immediately available funds in an amount sufficient to consummate the purchase of the Assets from Sellers.



	4.8	Survival of Representations and Warranties of Buyer.  The representations and warranties of Buyer set forth in this Agreement shall survive the Closing to the extent provided in Article 10.



ARTICLE 5

COVENANTS OF SELLER



	Sellers covenant and agree, except as otherwise contemplated by this Agreement or as otherwise approved by Buyer in writing, that from the date hereof through the Closing Date:



	5.1	General.  Sellers will use all reasonable efforts to take all actions and to do all things necessary or advisable in order to consummate and make effective the transactions contemplated by this Agreement, including satisfaction of Buyer’s closing conditions.



	[5.2	HSR Act.  Upon the execution of this Agreement, Sellers will, if required, file a notification under the HSR Act relating to the purchase and sale contemplated hereby with the Justice Department and the FTC.  Sellers will, at Sellers’Seller will, at Seller’ expense: (a) promptly file any other required notification under the HSR Act relating to the purchase and sale contemplated hereby with the Justice Department and the FTC, (b) respond to inquiries from the Justice Department and the FTC in connection with such notification, (c) request early termination or waiver of any applicable waiting period under the HSR Act and (d) provide to Buyer copies of all filings and correspondence between either Seller and the Justice Department and the FTC regarding the purchase and sale contemplated hereby.] 



5.3	Construction of Gathering Line Facilities.  Sellers shall diligently proceed to complete the design and construction, at Sellers’ sole cost and expense, of the Gathering Line Facilities on or prior to the Outside Operational Date.  Sellers shall construct the Gathering Line Facilities in a good and workmanlike manner, free of all mechanics’ and materialmen’s liens, in compliance with all applicable Laws and in compliance with the design and construction specifications.  Sellers shall obtain all Permits necessary for the construction, ownership and operation of the Gathering Line Facilities on or prior to the Outside Operational Date.



5.4	Suspension of Construction.  Notwithstanding the foregoing, if the executive management of both Sellers determine in good faith that an Adverse Economic Event exists and an officer of each Seller shall certify in writing to Buyer that such Adverse Economic Event exists, then Sellers’ obligations under Sections 5.1 and 5.3, including the obligation to design and construct the Gathering Line Facilities shall be suspended for so long as such Adverse Economic Event shall continue to exist.



5.55.3	Operation of the Assets Prior to Closing.  Between the date of this Agreement and the Closing Date, Sellers shall continue toconstruct and administer the Assets, and maintain the Assets in good order and condition, ordinary wear and tear excepted.  Sellers further agreeaccepted.  Seller further agrees that, without the prior written consent of Buyer (which consent may be withheld in Buyer’s sole discretion), Sellers will not (i) sell or enter into any contract to sell the Assets or any portion thereof, (ii) sell or enter into any contract to sell any interest in the oil and gas leases pertaining to the Dedicated Reserves, (iii) enter into any arrangement pertaining to the ownership or operation of the Gathering Line Facilities or the gathering of the Dedicated Reserves, (iv) incur any indebtedness with respect to the Assets other than in the ordinary course of Sellers’ business or create any liens secured by the Assets, or (v) enter into any other contract material to the ownership, operation or value of any of the Assets other than contracts for the design and construction of the Gathering Line Facilities.   Sellers shall give prompt written notice to Buyer of all Suits that arise or are threatened against Sellers with respect to the Assets after the date of this Agreement.



5.6	Access.  Sellers will permit Buyer’s officers, employees, agents, and advisors to have reasonable access at their sole risk and expense to the Assets for inspection of same, and Sellers’ records as described in Section 1.2(e) and Buyer will be permitted to make copies thereof.



ARTICLE 6

COVENANTS OF BUYER



	Buyer covenants and agrees, except as otherwise contemplated by this Agreement or as otherwise approved by Sellers in writing, that from the date hereof through the Closing Date:



	6.1	General.  Buyer will cooperate with Seller in order to consummate and make effective the transactions contemplated by this Agreement, including satisfaction of Sellers’ closing conditions.



	6.2	HSR Act. Upon the execution of this Agreement, Buyer will, if required, file a notification under the HSR Act relating to the purchase and sale contemplated hereby with the Justice Department and the FTC.  Buyer will, at Buyer’s expense: (a) promptly file any other required notifications under the HSR Act relating to the purchase and sale contemplated hereby with the Justice Department and the FTC, (b) respond to inquiries from the Justice Department and the FTC in connection with such notification, (c) request early termination or waiver of any applicable waiting period under the HSR Act and (d) provide to Sellers’ copies of all filings and correspondence between Buyer and the Justice Department and the FTC regarding the purchase and sale contemplated hereby.





ARTICLE 7

CONDITIONS TO OBLIGATIONS OF SELLER



	The obligations of Sellers to consummate the transactions contemplated by this Agreement are subject, at the option of Sellers, to the following conditions:



	7.1	Representations.  The representations and warranties of Buyer herein contained shall be true and correct in all material respects on the Closing Date.



	7.2	HSR Act.  Any waiting period applicable to the consummation of the transactions contemplated by this Agreement under the HSR Act shall have lapsed or terminated (by early termination or otherwise).



	7.3	Performance.  Buyer shall have performed all material obligations, covenants, and agreements contained in this Agreement to be performed or complied with by it at or prior to the Closing.



	7.4	Pending Matters.  No suit, action, or other proceeding (excluding any such matter initiated by either Seller or any of its Affiliates) shall be pending or threatened that seeks to restrain, enjoin, or otherwise prohibit the consummation of the transactions contemplated by this Agreement.



	7.5	Delivery.  Buyer shall have delivered to Sellers:



	(a)	the Purchase Price as contemplated by Sections 2.1;



	(b)	a counterpart of this Agreement executed by Buyer;



	(c)	a counterpart of each of the Assignments and Bills of Sale in substantially the forms attached hereto as Exhibits B-1 and B-2, and any other documents or certificates reasonably necessary to consummate the transactions contemplated by this Agreement executed by Buyer;



	(d)	a counterpart of the Assignment of Gas Gathering Agreement in the form attached hereto as Exhibit C (the “Gathering Agreement”) executed by Buyer;



	(e)	a counterpart of the Assignment of the Operations and Maintenance Agreement in the form attached hereto as Exhibit D (the “Operating Agreement”) executed by Buyer; 



	(f)	a certificate of a vice presidentan officer of Buyer certifying as to the matters specified in Sections 7.1 and 7.3; and



	(g)	the executed commitment letter from Enron North America Corp. to Sellers[creditworthy Duke entity] to Seller in the form attached hereto as Exhibit E.



	7.6	Consents and Opinions.  Mariner shall have received such consents and opinions as may be required by Mariner’s Indenture, dated August 1, 1996, relating to its 10% Senior Subordinated Notes maturing in 2006, including those required by Section 4.07 thereof.



	7.7[7.6	Qualification. Buyer shall be qualified under federal Law to own the Assets and shall have obtained all necessary bonds and approvals related thereto.]



ARTICLE 8

CONDITIONS TO OBLIGATIONS OF BUYER



	The obligations of Buyer to consummate the transactions contemplated by this Agreement are subject, at the option of Buyer, to the following conditions:



	8.1	Operational Date.  The Operational Date shall have occurred and the Sellers shall have delivered the Engineer’s Certificate to Buyer, and all of the costs and expenses to design, construct, test, inspect and commence operation of the Gathering Line Facilities shall have been paid in full.



	8.28.1	Representations.  The representations and warranties of Sellers herein contained shall be true and correct in all respects on the Closing Date.



	8.38.2	HSR Act.  Any waiting period applicable to the consummation of the transactions contemplated by this Agreement under the HSR Act shall have lapsed or terminated (by early termination or otherwise).



	8.4	Performance.  Sellers8.3	Performance.  Seller shall have performed all material obligations, covenants, and agreements contained in this Agreement to be performed or complied with by them at or prior to the Closing.



	8.58.4	Pending Matters.  No suit, action, or other proceeding (excluding any such matter initiated by Buyer or any of its Affiliates) shall be pending or threatened that seeks to restrain, enjoin, or otherwise prohibit the consummation of the transactions contemplated by this Agreement.



	8.68.5	Consents. Except for Post-Closing Consents, all third party consents required to consummate the transaction contemplated by this Agreement have been obtained by Sellers to Buyer’s satisfaction (or waived by Buyer).



 	8.7	Delivery.  Sellers8.6	Delivery.  Seller shall have delivered to Buyer:



		(a)	a counterpart of this Agreement executed by both Sellers;Seller;



		(b)	a counterpart of the Assignment and Bill of Sale in substantially the form attached hereto as Exhibit B-1 executed by Mariner as record title owner of the Right-of-Way and a counterpart of the Assignment and Bill of Sale in substantially the form attached hereto as Exhibit B-2 executed by both Sellers and any other  documents or certificates  reasonably necessary to consummate the transactions contemplated by this Agreement executed by both Sellers;



		(c)	a counterpart of the Assignment of Gathering Agreement executed by both Sellers;Seller;



		(d)	a counterpart of the Assignment of Operating Agreement executed by Mariner;Seller; 



		(e)	a certificate of a vice president or attorney-in-factan officer of each Seller certifying as to the matters in Sections 8.2 and 8.4; and



		(f)	a guaranty,[(f)	an assignment agreement, in form and substance reasonably satisfactory to Buyer, executedof that certain guaranty issued by Burlington Resources, Inc. (“BRI”) whereby BRIto Seller, whereby, BRI assigns its obligations under such agreement to Buyer and thereby guarantees to Buyer the payment and performance of BROI’s and BRTI’sthe obligations of BROI and BRTI under the Gathering Agreement.]



ARTICLE 9

CLOSING



	9.1	Time and Place of Closing.  If the conditions referred to in Articles 7 and 8 have been satisfied or waived in writing, the transactions contemplated by this Agreement (the “Closing”) shall take place at the offices of Buyer’s counsel, Andrews & Kurth L.L.P. at 600 Travis Street, Suite 4200, Houston, Texas 77002,__________________, within three (3) business days following the Operational Datesatisfaction of all of the conditions precedent (the “Closing Date”), to be effective as of the Closing Date.



ARTICLE 10

INDEMNITY



	10.1	Sellers’Seller’s Indemnities.  



		(a)	SUBJECT TO SECTION 10.3 BELOW, SELLERS SHALL, JOINTLY AND SEVERALLY, INDEMNIFY, REIMBURSE, DEFEND, AND HOLD HARMLESS THE BUYER, ITS OFFICERS, DIRECTORS, EMPLOYEES, AGENTS, REPRESENTATIVES, SHAREHOLDERS, AFFILIATES, SUBSIDIARIES, SUCCESSORS, AND ASSIGNS (COLLECTIVELY THE “BUYER INDEMNITEES”) FROM AND AGAINST ANY AND ALL CLAIMS, LIABILITIES, LOSSES, CAUSES OF ACTION, COSTS, AND EXPENSES, INCLUDING, WITHOUT LIMITATION, THOSE ARISING FROM THE SOLE, JOINT, AND/OR CONCURRENT NEGLIGENCE, FAULT, OR STRICT LIABILITY OF ANY BUYER INDEMNITEE, AND INCLUDING COURT COSTS AND REASONABLE ATTORNEYS’ FEES (“LOSSES”), REGARDLESS (IN EACH CASE) OF WHETHER KNOWN OR UNKNOWN, ASSERTED AGAINST, RESULTING FROM, IMPOSED UPON, OR INCURRED BY ANY OF THE BUYER INDEMNITEES AS A RESULT OF, OR ARISING OUT OF, THE OWNERSHIP, CONSTRUCTION OR OPERATION OF THE ASSETS PRIOR TO THE CLOSING DATE.



		(b)	All claims for indemnification under Sections 10.1(a) shall be asserted and resolved pursuant to this Section 10.1(b).  Any person or entity claiming indemnification hereunder is hereinafter referred to as the “Indemnified Party” and any person or entity against whom such claims are asserted hereunder is hereinafter referred to as the “Indemnifying Party.” In the event that any Losses are asserted against or sought to be collected from an Indemnified Party by a third party, said Indemnified Party shall with reasonable promptness provide to the Indemnifying Party a written notice of claim specifying in reasonable detail (to the extent known at the time) the nature of the Losses and the estimated amount of such Losses (“Claim Notice”); provided that, failure by the Indemnified Party to give the Indemnifying Party notice within the aforesaid time period shall not operate to release the Indemnifying Party from any of its indemnity obligations hereunder except to the extent it is actually prejudiced by such delay.  The Indemnifying Party shall have thirty (30) days from the actual delivery or receipt of the Claim Notice (the “Notice Period”) to notify the Indemnified Party (i) if the Indemnifying Party disputes the liability of the Indemnifying Party to the Indemnified Party hereunder with respect to such Losses and/or (ii) if the Indemnifying Party desires, at its sole cost and expense, to defend the Indemnified Party against such Losses; provided, however, that any Indemnified Party is hereby authorized prior to and during the Notice Period to file any motion, answer or other pleading that it shall deem necessary or appropriate to protect its interests or those of the Indemnifying Party (and of which it shall have given reasonable notice to the Indemnifying Party).  In the event that the Indemnifying Party notifies the Indemnified Party within the Notice Period that it desires to defend the Indemnified Party against such Losses, the Indemnifying Party shall have the right to defend all appropriate proceedings, and with counsel of its own choosing, which proceedings shall be promptly settled or prosecuted by them to a final conclusion.  If the Indemnified Party desires to participate in, but not control, any such defense or settlement it may do so at its sole cost and expense.  If requested by the Indemnifying Party, the Indemnified Party agrees to cooperate with the Indemnifying Party and its counsel in contesting any Losses that the Indemnifying Party elects to defend or, if appropriate and related to the claim in question, in making any counterclaim or reconvention demand against the person asserting the third party Losses, or any cross Claim against any person.  In the event the Indemnifying Party is not disputing its liability to the Indemnified Party with respect to a claim, no such claim may be settled or otherwise compromised without the prior written consent of the Indemnifying Party.  



	10.2	Survival and Time Limitation.  The covenants, agreements, indemnities, representations, and warranties of the Sellers shall survive the Closing, but after Closing, any assertion by Buyer or any Buyer Indemnitee to which Sellers are liable (i) for the inaccuracy of any representation or warranty, (ii) for the breach of any covenant, (iii) for indemnity under the terms of this Agreement, or (iv) otherwise in connection with the transactions contemplated in this Agreement must be made in writing and must be given to Sellers (or not at all) on or prior to the second anniversary of the Closing Date.  The covenants, agreements, representations, and warranties of the Buyer shall survive the Closing, but after Closing, any assertion by Sellers or to which Buyer is liable (i) for the inaccuracy of any representation or warranty, (ii) for the breach of any covenant, or (iii) otherwise in connection with the transactions contemplated in this Agreement must be made in writing and must be given to Buyer (or not at all) on or prior to the second anniversary of the Closing Date.



	10.3	Indemnity Between Sellers. Notwithstanding the joint and several indemnity obligation of Sellers set forth in Section 10.1(a) above, as between Sellers, such obligation shall have no effect upon or otherwise be deemed as either an express or implied change or modification of any of the rights, duties, indemnities or other obligations or liabilities of Sellers as provided in that certain Participation Agreement between Sellers, dated effective May 1, 1999.



ARTICLE 11

TAXES



	[11.1	Allocation of Taxes.  



		(a)	Each Party shall be liable for its own documentary, recording, stamp, income, transfer or similar taxes, assessments or fees arising from the transactions contemplated by this Agreement depending upon whom such taxes, assessments or fees are levied or imposed by law.  Both Sellers and Buyer believe this transaction to be exempt from any sales or use tax, and both Parties agree and recognize that the Assets being transferred hereunder constitute real property or are identifiable business segments such that no sales or use tax would be due.



		(b)	All ad valorem, property (whether real or personal) and similar taxes (the “Property Taxes”) with respect to the Assets for any tax period in which the Closing Date occurs, shall be prorated (with the Sellers responsible for the Property Taxes for the portion of the tax period prior to the Closing Date). Buyer shall file or cause to be filed all required reports and returns incident to the Property Taxes and shall pay or cause to be paid to the taxing authorities all Property Taxes relating to the tax period in which the Closing Date occurs. Buyer shall furnish Sellers with a statement setting forth the apportionment of any Property Taxes paid. Sellers shall pay to Buyer its prorated share of such Property Taxes within thirty (30) days of the statement.  If the Parties fail to agree as to the amount of Property Taxes and the pro rata amounts within forty-five (45) days of the statement, then the dispute will be resolved in accordance with Article 14 hereof.



		(c)	Except as set forth in Sections 11.1(a) and (b), Sellers shall be responsible for all taxes imposed on or with respect to the Assets that are attributable to any whole or partial taxable period before the Closing Date.  Except as set forth in the preceding sentence or in Section 11.1(a) and (b) hereof, Buyer shall be responsible for all taxes imposed on or with respect to the Assets.]



	11.2	Cooperation.   Buyer and Sellers will cooperate with each other and with each other’s respective agents, including accounting firms and legal counsel, in connection with the preparation or audit of any tax return or report and any tax claim or litigation in respect of the Assets that include whole or partial taxable periods, activities, operations or events on or prior to the Closing Date, which cooperation shall include, but not be limited to, making available employees, if any, or original documents, or either or both of them, for the purpose of providing testimony and advice.  In the event of a contest with a taxing authority regarding taxes relating to the Assets for which Sellers are wholly responsible hereunder, Sellers shall have the right to control the contest (with Buyer’s participation).  In the event of a contest with a taxing authority regarding taxes related to the Assets for which Sellers and Buyer are jointly responsible hereunder, Seller and Buyer shall jointly control the contest.  Reasonable out-of-pocket expense with respect to such contests shall be borne by the Parties pro rata in accordance with their responsibility for such taxes as set forth in this Agreement.



ARTICLE 12

TERMINATION



	12.1	Termination At or Prior to Closing.  This Agreement may be terminated at any time on or prior to the ClosingDate:



		(a)	by mutual written consent of the Parties;



		(b)	by Buyer if the Operational Dateshall not have occurred on or before April 30, 2000 (the “Outside Operational Date”); or



 		(c)	by either Party if any Governmental Entity shall have issued an order, judgment or decree or taken any other action challenging, delaying, restraining, enjoining, prohibiting or invalidating the consummation of any of the transactions contemplated herein beyond the Outside Operational Date.[__________________].



	12.2	Effect of Termination.  If Closing does not occur as a result of any Party exercising its right to terminate pursuant to Section 12.1, then this Agreement shall be null and void and no Party shall have any rights or obligations under this Agreement, except that nothing herein shall relieve any Party from any liability for any breach hereof prior to such termination.



ARTICLE 13

OTHER AGREEMENTS OF THE PARTIES



	13.1	Records: Access and Retention.  



		(a)	Prior to Closing, Sellers shall give Buyer and its authorized representatives such access, during normal business hours, to the books, records and files being conveyed, assigned and transferred to Buyer hereunder, as may be reasonably required by Buyer, provided that such access does not unreasonably interfere with the ongoing operations of Sellers. 

 

		(b)	The Parties shall maintain a true and correct set of records pertaining to their performance of this Agreement and all transactions related thereto and shall retain all such records for a period of not less than three (3) years after completion of performance under this Agreement.  Any representative or representatives authorized by either Party may audit any and all such records of the other Party at any time and from time to time during performance of this Agreement and during the three (3) year period after completion of performance.



	13.2	Expenses.  Each Party shall be solely responsible for all expenses, including due diligence expenses, incurred by it in connection with this transaction, and no Party shall be entitled to any reimbursement for such expenses from any other Party hereto.  Without limiting the generality of the foregoing, Buyer will be solely responsible for all recording fees relating to the conveyances to be delivered pursuant to this Agreement.



	13.3	Disclaimer Regarding Assets.  EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN ARTICLE 3, BUYER ACKNOWLEDGES AND AGREES THAT SELLERS HAVE NOT MADE, AND SELLERS HEREBY EXPRESSLY DISCLAIM AND NEGATE, AND BUYER HEREBY WAIVES, ANY REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, RELATING TO THE CONDITION OF THE ASSETS INCLUDING, WITHOUT LIMITATION, ANY FACILITY, IMMOVABLE PROPERTY, MOVABLE PROPERTY, EQUIPMENT, INVENTORY, MACHINERY, FIXTURES AND PERSONAL PROPERTY CONSTITUTING PART OF THE ASSETS, INCLUDING, WITHOUT LIMITATION, (a) ANY IMPLIED WARRANTY OF MERCHANTABILITY, (b) ANY IMPLIED WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE, (c) ANY IMPLIED WARRANTY OF CONFORMITY TO MODELS OR SAMPLES OF MATERIALS, (d) ANY RIGHTS OF BUYER UNDER APPROPRIATE STATUTES TO CLAIM DIMINUTION OF CONSIDERATION OR RETURN OF THE PURCHASE PRICE, (e) ANY IMPLIED WARRANTY OF FREEDOM FROM PATENT OR TRADEMARK INFRINGEMENT, (f) ANY AND ALL IMPLIED WARRANTIES EXISTING UNDER APPLICABLE LAW NOW OR HEREAFTER IN EFFECT, AND (g) ANY IMPLIED WARRANTY REGARDING ENVIRONMENTAL LAWS, THE RELEASE OF MATERIALS INTO THE ENVIRONMENT OR PROTECTION OF THE ENVIRONMENT OR HEALTH.



ARTICLE 14

OTHER PROVISIONS



	14.1	Applicable Law; Alternative Dispute Resolution.  



		(a)	This Agreement shall be governed by and construed in accordance with the laws of the State of Texas, excluding its principles of conflicts of laws which might refer the matter to the laws of another jurisdiction.  All assignments and instruments of conveyance to be executed in accordance with this Agreement shall 

be governed by and construed in accordance with the laws of the State of Louisiana.



		(b)	Any claim, dispute, or controversy arising out of or relating to this Agreement or the breach, validity, or termination thereof (each, a “Dispute”) shall be determined by arbitration in accordance with the International ArbitrationCommercial Rules of the American Arbitration Association then in effect (the “Rules”), except as otherwise modified herein.  The arbitration shall be held in Houston, Texas.  There shall be three (3) arbitrators, with Sellers selecting one (1) and Buyer selecting one (1). The two Party-appointed arbitrators shall select the third arbitrator, who shall be independent and the chairman of the panel.  The claimant initiating the Arbitration shall name its arbitrator within thirty (30) days of the submission of the notice of claim.  The second arbitrator shall be named within thirty (30) days after the appointment of the first arbitrator.  The two Party-appointed Arbitrators shall name the third arbitrator within thirty (30) days of appointment of the second arbitrator.  The American Arbitration Association shall be empowered to appoint any arbitrator not named in accordance with the procedure set forth herein.  Each arbitrator shall be qualified by at least ten (10) years’ experience in the natural gas industry.  Any hearing shall be held within thirty (30) days from the selection of the third arbitrator and the arbitrators shall render their decision within thirty (30) days of the conclusion of such hearing.  The decision of the arbitra�tors shall be final and binding upon the Parties without the right of appeal to the courts.  The award rendered by the arbitration shall be final and judgment thereon may be entered by any court having jurisdiction thereof.  The costs and expenses of the arbitration, including but not limited to reasonable attorney's fees shall be borne by the losing party, unless the arbitrators determine that it would be manifestly unfair to honor this agreement of the Parties and determine a different allocation of costs.



		(c)	This agreement to arbitrate shall be enforceable in the United States federal and state courts.  The enforcement of this agreement to arbitrate and all procedural aspects of this agreement to arbitrate, including the construction and interpretation of this agreement to arbitrate, the scope of the arbitrable issues, allegations of waiver, delay or defenses as to arbitrability, and the rules governing the conduct of the arbitration, shall be governed by and construed in accordance with the United States Arbitra�tion Act, 9 U.S.C. §§ 1 et seq.  This agreement to arbitrate shall be final and binding on each Party's successors and assigns.  



		(d)	The arbitrators shall have no authority to award consequential, punitive or exemplary damages under any circumstances (whether it be exemplary damages, treble damages, or any other penalty or punitive type of damages) regardless of whether such damages may be available under Texas law, the Parties hereby waiving their right, if any, to recover any such damages in connection with any such Dispute. The foregoing restriction on and waiver of consequential, punitive and exemplary damages shall not apply to, or prevent the award of, such damages to the extent such damages are related to a third party claim for such damages under the indemnification provisions of this Agreement. The arbitral tribunal shall be authorized, in its discretion, to grant pre-award and post-award interest at commercial rates.  All notices to be provided hereunder shall be provided in accordance with Section 14.5.  

	

	14.2	No Third Party Beneficiaries.  Nothing in this Agreement shall provide any benefit to any third party or entitle any third party to any claim, cause of action, remedy or right of any kind, it being the intent of the Parties that this Agreement shall not be construed as a third party beneficiary contract; provided, however, that the indemnification provisions in this Agreement shall inure to the benefit of the Buyer Indemnitees as provided therein.



	14.3	Waiver.  Except as expressly provided in this Agreement, neither the failure nor any delay on the part of any Party hereto in exercising any right, power or remedy hereunder shall operate as a waiver thereof, or of any other right, power or remedy; nor shall any single or partial exercise of any right, power or remedy preclude any further or other exercise thereof, or the exercise of any other right, power or remedy.  Except as expressly provided herein, no waiver of any of the provisions of this Agreement shall be valid unless it is in writing and signed by the Party against whom it is sought to be enforced.



	14.4	Entire Agreement; Amendment.  THIS AGREEMENT, THE SCHEDULES AND EXHIBITS HERETO, AND ANY AGREEMENTS, INSTRUMENTS OR DOCUMENTS EXECUTED AND DELIVERED BY THE PARTIES PURSUANT TO THIS AGREEMENT, CONSTITUTE THE ENTIRE AGREEMENT AND UNDERSTANDING BETWEEN THE PARTIES, AND IT IS UNDERSTOOD AND AGREED THAT ALL PREVIOUS UNDERTAKINGS, NEGOTIATIONS AND AGREEMENTS BETWEEN THE PARTIES REGARDING THE SUBJECT MATTER HEREOF ARE MERGED HEREIN.  THIS AGREEMENT MAY NOT BE MODIFIED ORALLY, BUT ONLY BY AN AGREEMENT IN WRITING SIGNED BY BUYER AND SELLERS.



	14.5	Notices.  Any and all notices or other communications required or permitted under this Agreement shall be given in writing and delivered in person or sent by United States certified or registered mail, postage prepaid, return receipt requested, or by overnight express mail, or by telex, facsimile or telecopy to the address of such Party set forth below.  Any such notice shall be effective upon receipt or three days after placed in the mail, whichever is earlier.



		If to Buyer:		MEGS, L.L.C.

					1400 Smith Street 

					Houston, Texas  77002

					Attention:  Vice President – Gas Network Services

					Telecopy Number:  713-345-7040



 		If to Mariner:		Mariner Energy,Seller:		Duke Energy Field Services, Inc.

					580 WestLake Park Blvd., Suite 1300

					Houston, Texas 77079

					Attention:  Vice President of Marketing

					Telecopy Number: 281-584-5530



		If to Burlington:	Burlington Resources Offshore, Inc.

					400 N. Sam Houston Pkwy. E., Suite 1200

					Houston, Texas  77060

					Attention:  Division Land Manager

					Telecopy Number:  281-878-11105718 Westheimer, Suite 2000

					Houston, Texas 77057



Any Party may, by written notice so delivered, change its address for notice purposes hereunder.



	14.6	No Assignment.  Neither this Agreement nor any rights or obligations hereunder shall be assigned or transferred in any way whatsoever by any Party hereto except with prior written consent of the other Parties hereto (which consent shall not be unreasonably withheld), and any assignment or attempted assignment without such consent shall have no force or effect. Notwithstanding the foregoing, Buyer may without the consent of either Seller (a) transfer, assign, pledge, sell, or encumber this Agreement and/or its rights and obligations hereunder in connection with any financing transaction or other financial arrangements, (b) transfer or assign this Agreement and/or its rights and obligations hereunder to any Affiliate of Buyer, or (c) transfer or assign this Agreement and/or its rights and obligations hereunder to any person or entity succeeding to all or substantially all of the assets of Buyer. This Agreement shall be binding on and inure to the benefit of the Parties hereto and their permitted successors and assigns. No assignment or transfer permitted hereunder shall relieve the assigning Party of its obligations under this Agreement.



	14.7	Severability.  If any provision of this Agreement is invalid, illegal or unenforceable, the balance of this Agreement shall remain in full force and effect and this Agreement shall be construed in all respects as if such invalid, illegal or unenforceable provision were omitted.  If any provision is inapplicable to any person or circumstance, it shall, nevertheless, remain applicable to all other persons and circumstances.



	14.8	Publicity.  Seller and Buyer shall consult with each other with regard to all publicity and other releases concerning this Agreement and the transactions contemplated hereby and, except as required by applicable law or the applicable rules or regulations of any Governmental Entity or stock exchange, prior to or after the Closing, no Party shall issue any such publicity or other release without the prior written consent of the other Party, which shall not be unreasonably withheld.



	14.9	Construction.  Any section headings in this Agreement are for convenience of reference only, and shall be given no effect in the construction or interpretation of this Agreement or any provisions thereof.  No provision of this Agreement will be interpreted in favor of, or against, any Party by reason of the extent to which any such Party or its counsel participated in the drafting thereof or by reason of the extent to which any such provision is inconsistent with any prior draft hereof or thereof.



	14.10	Counterparts.  This Agreement may be executed in duplicate counterparts, each of which shall be deemed an original, and which together shall constitute but one and the same instrument.



	[14.11	Third Party Consents to Assignment.  If a consent by a third party is required to the assignment of a right-of-way, easement, permit or license surface leases, or any contracts contemplated to be assigned under the terms of this Agreement, Sellers will initiate prior to Closing the notices and/or requests for consents required thereunder (in a form approved by Buyer) and will cooperate with Buyer to obtain such consents.  If any required consent is not obtained following Sellers’ diligent, good faith efforts to obtain the same and if Closing occurs, the Sellers will continue to retain and administer the specific contract and the Buyer will perform and carry out the obligations pursuant to the terms of the contract until such contract expires in accordance with its terms, with all economic benefits and burdens being with the Buyer except the Sellers will not be entitled to any overhead, profit or fee for their retention and administration of the contract but will be entitled to charge Buyer for any reasonable and prudently incurred direct out-of-pocket expenses.] 



	14.12	Further Assurances.  After the Closing Date, each Party at the reasonable request of the other and without additional consideration, shall execute and deliver, or shall cause to be executed and delivered, from time to time, such further certificates, agreements or instruments of conveyance and transfer, assumption, release and acquittance and shall take such other action as the other Party hereto may reasonably request, to convey and deliver the Assets to Buyer, to assure to Sellers the assumption of the liabilities and obligations intended to be assumed by Buyer hereunder, and to otherwise consummate or implement the transactions contemplated by this Agreement.



	IN WITNESS WHEREOF, the Parties have duly executed and delivered this Agreement on the date first written above.



	SELLERS:



	MARINER ENERGY, INC.,

	a Delaware corporation





	By:							

	Name:							

	Title:							





	BURLINGTON RESOURCES OFFSHORE INC.,

	a Delaware corporation





	By:							

	Name:							

	Title:							





	BUYER:



	MEGS, L.L.C.,SELLER:



	MEGS, L.L.C.

	a Delaware limited liability company





	By:							

	Name:							

	Title:							





	DUKE ENERGY FIELD SERVICES, INC.

	a ______________ corporation





	By:							

	Name:							

	Title:							
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�SCHEDULE 1



DEFINITIONS



	“Adverse Economic Event” means any material adverse change in hydrocarbon prices, catastrophic event, re-evaluation of hydrocarbon reserves or other material adverse event that causes the construction of the Gathering Line Facilities and the development of the Dedicated Reserves to become uneconomical to Sellers.



	“Affiliate” means with respect to any Person, any other Person that directly, or indirectly through one or more intermediaries, controls or is controlled by or is under common control with, such Person; as used in this definition, “control” means the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of a Person, whether through ownership of voting securities, by contract, or otherwise.



	“Allocated Values” is defined in Section 2.2. 



	“Assets” is defined in Section 1.2.



	“Assignment and Bill of Sale” means those certain Assignments and Bills of Sale, in the forms as set forth in Exhibits B-1 and B-2 attached hereto, for the Assets.



	“BRI” is defined in Section 8.7(f).



	“Buyer Indemnitees” is defined in Section 10.1(a). 



	“Claim Notice” is defined in Section 10.1(b). 



	“Closing” is defined in Section 9.1.



	“Closing Date” is defined in Section 9.1.



	[“Contracts” means all construction contracts, master service contracts, license agreements (including software license agreements), purchase orders, and other contracts and agreements of Seller related to the Assets including, but not limited to, those on Exhibit A-2.]



	“Dedicated Reserves” means all hydrocarbon reserves owned or controlled by Sellers, or their respective successors and assigns, in Mississippi Canyon Blocks 673, 674, 717, 718, offshore Louisiana.



	“Dispute” is defined in Section 14.1(b).



	“Engineer’s Certificate” means a certificate from the Sellers’ engineer that certifies to Sellers and Buyer that (a) the Gathering Line Facilities have been completed in compliance with all applicable Laws and all applicable design and construction specifications, (b) the Gathering Line Facilities are fully operational, and (c) the Gathering Line Facilities have been tested and approved in accordance with all applicable Laws and other applicable procedures.



	“Environmental Laws” means, as to any given Asset, all laws, statutes, ordinances, rules, and regulations (including written and enforceable guidelines and standards and licenses, permits and certificates issued thereunder) of any Governmental Authority pertaining to protection of the environment, health, safety or the release of materials into the environment.



	“FTC” means the Federal Trade Commission.



	“Gathering Line Facilities” is defined in the Recitals to this Agreement.



	“Governmental Authority” means, as to any given Asset, the governments of the United States and the State of Louisiana and the county, parish, city, and political subdivisions in which such Asset is located and that exercises jurisdiction over such Asset, and any agency, department, board, or other instrumentality thereof that exercises jurisdiction over such Asset. 



	“Governmental Entity” means any domestic or foreign court, government, governmental agency, authority, entity or instrumentality.



	“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976.



	“Indemnified Party” is defined in Section 10.1(b). 



	“Justice Department” means the United States Department of Justice. 



	“Law” means any federal, state, parish, or local statute, law, ordinance, rule, or regulation, order, writ, injunction, decree or other official act of or by any Governmental Authority.



	“Losses” is defined in Section 10.1(a). 



	“Material Adverse Effect” means an occurrence or condition that could result, either individually or in the aggregate, in any material adverse change in the business or operations of the Assets or materially and adversely impair the ownership, operation, use or value of the Assets taken as a whole or materially hinders or impedes the consummation of the transactions contemplated by this Agreement.



	“Notice Period” is defined in Section 10.1(b). 



	“Operational Date” means the date upon which all of the following have occurred:  (i) completion of construction of the Gathering Line Facilities by Seller to Buyer’s sole reasonable  satisfaction; (ii) the Gathering Line Facilities are fully operational to Buyer’s sole reasonable satisfaction; (iii) the Gathering Line Facilities have been tested and approved to Buyer’s sole reasonable satisfaction; and (iv) Seller has received all requisite Permits from all applicable Governmental  Entities with respect to the construction, ownership and operation of the Gathering Line Facilities.



	“Outside Operational Date” is defined in Section 12.1(b).



	“Permits” means all governmental permits, licenses, authorizations and approvals necessary for the installation, operation and maintenance of the Gathering Line Facilities.



 	“Person” means any natural person, corporation, joint venture, partnership, limited partnership, trust, estate, business trust, association, governmental entity, or any other juristic entity.



	“Post-Closing Consents” is defined in Section 3.2.



	“Property Taxes” is defined in Section 11.1(b). 



	“Purchase Price” is defined in Section 2.1. 



	“Right-of-Way” means that certain Pipeline Right-of-Way No. OCS-G 21026, dated April 30, 1999 from the United States Department of the Interior, Minerals Management Service to Mariner Energy, Inc. for the installation, operation and maintenance of the Gathering Line Facilities, a copy of which is attached hereto as Exhibit A�1. 



	“Rules” is defined in Section 14.1(b).



	“Suits” means any legal, administrative or arbitration proceedings, suits, claims, or investigations. 



	“Violation of Environmental Laws” shall mean, as to any given Asset, (i) the violation of or failure to meet requirements or standards (including those for filing environmental data pursuant to regulatory requirements), applications for environmental permits, licenses, and related certificates that are applicable to such Asset under applicable Environmental Laws where such requirements or standards are in effect as of the date hereof, and the term does not include good or desirable operating practices or standards that may be recommended (but are not required) by a Governmental Authority, or (ii) acts which could create criminal or civil penalties under Environmental Laws.

�Exhibit A



GATHERING LINE FACILITIES





[To be provided.]

�Exhibit A-1





RIGHT OF WAY





�Exhibit A-2



CONTRACTS





Capped Target Flowline Laying Contract and Warranty dated April 20, 1999 between Mariner Energy, Inc. and Global Industries Offshore, Inc.





Sales Contract dated January 7, 1999 between Mariner Energy, Inc. and Sumitomo Corporation of America for seamless steel line pipe.



	

�Exhibit B



FORM OF ASSIGNMENT AND BILL OF SALE





[To be provided.]

�Exhibit C



ASSIGNMENT OF GATHERING AGREEMENT



[To be provided.]

�Exhibit D



ASSIGNMENT OF OPERATING AGREEMENT



[To be provided.]

�Exhibit E





Mariner Energy, Inc.

580 WestLake Park Blvd.

Houston, Texas 77009



Burlington Resources Offshore Inc.

400 N. Sam Houston Parkway E.

Suite 1200

Houston, Texas 77060



Gentlemen:



	This letter is delivered to you pursuant to Section 7.5(g) of that certain Purchase and Sale Agreement, dated September ___, 1999, by and between Mariner Energy, Inc. and Burlington Resources Offshore Inc., as Sellers, and MEGS, L.L.C. as Buyer (the “Purchase Agreement”). All capitalized terms not otherwise defined herein shall have the meanings set forth in the Purchase Agreement.



	Enron North America Corp. (“Enron”), hereby agrees to cause the representation of MEGS, L.L.C. set forth in Section 4.7 of the Purchase Agreement to be true and correct as of the Closing Date. In addition, Enron shall cause MEGS, L.L.C. to comply with its reimbursement obligations under Section 2.6 of the Operating Agreement and with its obligation to obtain, pay for and maintain replacement cost insurance for the “Gathering System” and business interruption insurance to the extent required under Section 9.1 of the Operating Agreement.



	The foregoing agreements of Enron are expressly limited to the above described representation and covenants of MEGS, L.L.C. and shall not be deemed as an agreement of Enron to cause MEGS, L.L.C. to comply with any other representation, covenant, obligation or liability under the Purchase Agreement, the Gathering Agreement or the Operating Agreement. 



	The obligations of Enron under this letter are solely for the benefit of Sellers and shall terminate upon the termination of the Operating Agreement.



	Very truly yours,



	Enron North America Corp.



	By:  	

	Name:  	

	Title:  	

�Schedule 2.2



ALLOCATED VALUES (?)





[To be provided.]

�Schedule 3.2(a)



POST-CLOSING CONSENTS





1.	Approval of the Minerals Management Service to the assignment of the Right-of-Way by Mariner to Buyer.Seller to Buyer (?).�Schedule 3.2(b)



LIST OF PERSONNEL





Burlington:



	The executive and supervisory personnel of Burlington Resources Offshore Inc.





Mariner:



	The executive and supervisory personnel of Mariner Energy Services, Inc.

[specify individuals]
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