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	Enron North America Corp.

P.O. Box 4428

Houston, TX  77210-4428

(713) 853-3300

Fax (713) 646-4618 

Deal No. ______________


CONFIRMATION

(SWAP)
Date:

June __, 2001

To:

Brazos VPP Limited Partnership ("Party B")

From:

Enron North America Corp. ("Party A")

Re:

Natural Gas Commodity Swap (KCS Resources, Inc./KCS 2)


The purpose of this letter is to confirm the terms and conditions of the Transaction entered into between us on the Trade Date specified below (the "Transaction").  This letter constitutes a "Confirmation" as referred to in the ISDA Master Agreement specified below.


1.  This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement dated as of December 27, 2000, as amended and supplemented from time to time (the "Agreement"), between you and us.  All provisions contained in the Agreement govern this Confirmation except as expressly modified below.


2.  The terms of the particular Transaction to which this Confirmation relates are as follows:

General Terms:
	Notional Quantity per

Calculation Period:
	For each Calculation Period, the amount set forth in Exhibit I




Commodity:



Natural Gas


Trade Date:



June __, 2001

	Effective Date:
	June 1, 2003


	Termination Date:
	November 30, 2005


	Calculation Period(s):
	Each calendar month beginning with June 1, 2003 and ending on November 30, 2005  

	Payment Date(s):
	The last LIBOR Business Day (as defined in Schedule 1 to the Trust Agreement) of the month following each Calculation Period, beginning July 2003


Fixed Amount Details:




Fixed Price Payer: 


Party A
	Fixed Price:
	US Dollars $_____ per MMBtu 


Floating Amount Details:




Floating Price Payer: 


Party B
	Floating Price and

Pricing Date(s):
	The Transcontinental Gas Pipe Line Corp. – Zone 1  (pooling point) index price for delivery during the applicable Calculation Period in the “Prices of Spot Gas Delivered to Pipelines” section located in the first issue of Inside F.E.R.C.’s Gas Market Report published during the applicable Calculation Period

	 
	 

	            For the purposes of the calculations of the Floating Price(s), all numbers shall be rounded as follows: Floating Price(s) relating to commodities quoted in (i) gallons shall be rounded to five places, (ii) MMBtu’s shall be rounded to four places, (iii) barrels shall be rounded to three places and (iv) gigajoules shall be rounded to four places. If the number after the final number is five (5) or greater then the final number shall be increased by one (1), and if the number after the final number is less than five (5) then the final number shall remain unchanged.

	



In accordance with the procedures set forth in the Agreement, please confirm that the foregoing correctly sets forth the terms of our agreement by executing the copy of this Confirmation enclosed for that purpose and returning it to us. 

	Yours sincerely,

Enron North America Corp.

By: __________________________

Name:  _______________________

Title: _________________________
	Confirmed as of the date first above written:

Brazos VPP Limited Partnership

By:  Agave VPP, LLC, Its General Partner

By:  







Name:  






Title:  







Exhibit I

Calculation
MMBtu 

Periods

Per Calculation Period

06/03



EXHIBIT TO BE COMPLETED AND APPROVED BY GAS DESK, MELENDREZ AND QUICK
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