	Draft of 12/20/00

	MASTER NATURAL GAS PURCHASE AND SALE AGREEMENT

THIS MASTER NATURAL GAS PURCHASE AND SALE AGREEMENT (the "Agreement") (the "Agreement")  made and entered into as of December __, 2000, by and between BRAZOS VPP LIMITED PARTNERSHIP, a Delaware limited partnership (herein called "Seller"), and ENRON NORTH AMERICA CORP., a Delaware corporation (herein called "Buyer"),

	W I T N E S S E T H:

WHEREAS, Seller has purchased and intends to purchase production payments that will provided Seller, as a royalty owner, stable but occasionally fluctuating supplies of Gas; and

WHEREAS, Seller is seeking to sell such Gas on the basis of an "output contract", under which Seller's purchaser will purchase as much or as little Gas as Seller has available for sale;

WHEREAS, Buyer desires to purchase such Gas from Seller as provided herein, provided that unanticipated fluctuations in the supply thereof result in the price adjustments provided below;

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein, Buyer and Seller hereby agree as follows:

	ARTICLE I
	DEFINITIONS

For the purpose of this Agreement, the terms set forth below shall have the meanings indicated (such means to be equally applicable to both the singular and plural forms of the terms defined):

"Affiliate" means, as applied to any Person, any other Person directly or indirectly controlling, controlled by or under direct or indirect common control with, such Person.  For purposes of this definition, "control" (including with correlative meanings, the terms "controlling", "controlled by" and "under common control with") means the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of another, whether through the ownership of voting securities, by contract or otherwise.

"Agave" means Agave VPP, LLC.

"Applicable Margin" means, at the time in question, the percentage determined as the "Applicable Margin" pursuant to Exhibit A hereto.
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"Balancing Agreement" means the Balancing Agreement of even date herewith between Agave and Seller, as the same may be amended, supplemented or modified from time to time.

"British Thermal Unit" or "Btu" means the amount of energy required to raise the temperature of one (1) pound (avoirdupois) of pure water one (1) degree Fahrenheit from fifty‑nine degrees Fahrenheit to sixty degrees Fahrenheit.

"Btu Content" means the gross number of Btu's produced by the complete combustion, at constant pressure, of one cubic foot of Gas, measured at the pressure base and temperature base of the. Transporter and under standard gravitational force (acceleration of 980.665 cm per second) with air of the same pressure and temperature of the Gas when the products of combustion are cooled to the initial temperature of the gas and air and when the water formed by combustion is condensed to the liquid state. The Btu content of the Gas so determined shall be expressed in Btu per cubic foot of Gas and reported at the pressure base and temperature base of the Transporter.

"Business Day" means any day other than a Saturday, a Sunday or a day on which banking institutions in New York City, Houston, Texas, or Wilmington, Delaware are authorized or obligated by law, regulation or executive order to be closed.

"Buyer" means Enron North America Corp., a Delaware corporation.

"Central Time" means Central Standard Time or Central Daylight Time in effect on the date in question.

"Confirmation" means a Confirmation Letter substantially in the form of Exhibit B attached hereto setting forth the Effective Date, Term and a description of the Production Payment Documents and other matters relating to a Transaction entered into pursuant to the terms of this Agreement and sent from Seller to Buyer pursuant to the terms of Section 2.1 hereof.  Each Confirmation shall have attached thereto a schedule, by Month, of the Scheduled Amounts for such Transaction.

"Contract Price" means, with respect to a Transaction, the applicable Contract Price for the Scheduled Amounts of Gas as specified in the Confirmation applicable to such Transaction.

"Conveyance" means, with respect to a Transaction, the Conveyance of Production Payment or the Conveyance of Overriding Royalty Interest, as the case may be, described in the Confirmation regarding such Transaction, as the same may be amended, supplemented or modified from time to time.

"Day" means a period of twenty‑four (24) consecutive hours beginning and ending at seven (7) o'clock a.m. Central Time.


"Delivery Point" means, with respect to a Transaction, each point designated in the Confirmation regarding such Transaction at which title to all Gas sold and purchased hereunder shall pass from Seller to Buyer, which points are the same delivery points specified in the Conveyance pertaining to such Transaction.

"Dollars" (and the symbol "$") means dollars in the lawful currency of the United States of America.

"Effective Date" means, with respect to a Transaction, the date defined as the Effective Date in the Confirmation regarding such Transaction.

"FERC" means the Federal Energy Regulatory Commission or any successor governmental authority.

"Force Majeure" means acts of God, strikes, lockouts, or other industrial disturbances, epidemics, landslides, lightning, earthquakes, fires, storms, floods, washouts, arrests and restraints and prohibitions of government, either federal or state, inability to obtain necessary materials, supplies (other than Gas) or permits due to existing or future rules, orders or laws of governmental authorities (whether federal or state), civil disturbances, explosions, sabotage, breakage or accident to machinery or lines of pipe, freezing of lines of pipe, interruption or curtailment of firm or interruptible transportation services provided by third party transporters, and any other causes whether of the kind herein enumerated or otherwise, which are not anticipated at the time of execution hereof, which are not within the control of the party claiming suspension and which by the exercise of due diligence such party could not have prevented or is unable to overcome.  By way of illustration, the term Force Majeure shall not include shutdowns due to routine maintenance, repairs, or workovers, restrictions caused by balancing agreements or arrangements (excluding the Balancing Agreement defined above), or depletion of reserves.  It is also expressly agreed that neither Seller's opportunity or ability to sell the Gas at a more advantageous price nor Buyer's loss of markets shall constitute an event of Force Majeure.

"Gas" means natural gas and other gaseous hydrocarbons meeting the quality standards and specifications set forth in Article VI.

"Index Price" means, with respect to a Transaction, the applicable Index Price for Gas as specified in the Confirmation applicable to such Transaction.

"Interest Rate" means, for or during any Month, the sum of the Applicable Margin plus the LIBOR (BBA) for such Month.  As used in this definition, "LIBOR (BBA)" means for any Month the rate of interest per annum for one month deposits in U.S. dollars which appears on Telerate Page 3750 (or such other page as may replace that page on the Dow Jones Telerate Service) as of 11:00 a.m., London time, on the second LIBOR Business Day preceding the Payment Date that occurs immediately prior to the beginning of such Month.  If such rate does not appear on such screen, the LIBOR (BBA) will be the rate offered by Bank of America, N.A. (or its principal London affiliate) for deposits in U.S. dollars at approximately 11:00 a.m., London time, on the second LIBOR Business Day preceding such Payment Date to prime banks in the London interbank market for a period of one month and in an amount which is representative of a single transaction in such interbank market.

"LIBOR Business Day" means a day on which commercial banks are open for business (including dealings in foreign exchange and foreign currency deposits) in both London, England and New York, New York.

"Mandatory Hydrocarbon Advance" has the meaning given such term in the Balancing Agreement.

"Measurement Point" means, with respect to a Transaction, the first meter or measurement device owned and operated by the Transporter, at, upstream or downstream of each Delivery Point applicable to such Transaction, which meter shall determine the quantities of Gas delivered for sale to Buyer hereunder.

"MMBtu" means 1,000,000 British Thermal Units.

"Month" means a calendar month.

"Oil" means crude off, condensate and other liquid hydrocarbons meeting the quality standards and specifications set forth in Article VI hereof.

"Payment Date" means, for or with respect to any Month, the last LIBOR Business Day of the next following Month.  For example, February 28, 2001 is the Payment Date for the Month of January 2001.

"Producer" means, with respect to a Transaction, the grantor under the Conveyance applicable to such Transaction or its successors or assigns.

"Production and Delivery Agreement" means, with respect to a Transaction, the Production and Delivery Agreement between the Producer and the Seller, as the same may be amended, supplemented or modified from time to time.

"Production Payment" means, with respect to a Transaction, the production  payment or overriding royalty interest created pursuant to the Conveyance applicable to such Transaction.

"Production Payment Documents" means, with respect to a Transaction, the Conveyance and the Production and Delivery Agreement applicable to such Transaction.

"Scheduled Amount" means, with respect to a Transaction and any particular Month, the amount set out for such Month on the schedule of Scheduled Amounts attached to the Confirmation for such Transaction, and with respect to any Day in a Month, such amount for such Month divided by the number of Days in such Month.

"Seller" means Brazos VPP Limited Partnership, a Delaware limited partnership.

"Servicer" has the meaning given to such term in the Balancing Agreement.


"Taxes" means all ad valorem, property, occupation, gathering, pipeline regulating, windfall profits, severance, gross production, energy, Btu, excise and other taxes and governmental charges and assessments imposed on Seller or the Gas.

"Term"' means, with respect to a Transaction, the period of time from the commencement of such Transaction until the "Termination Time" as defined in the Conveyance with respect to such Transaction.

"Transaction" means the purchase and sale hereunder of Gas attributable to a specific Production Payment described in a Confirmation.

"Transporter" means, with respect to a Transaction, the transporter or gatherer of Gas at the Delivery Point(s) applicable to such Transaction.  Buyer may or not be the Transporter of any particular Gas.

"Trust Agreement" means the Trust Agreement of even date herewith between Wilmington Trust Company, as Trustee, and Agave as depositor, as the same may be amended, modified or supplemented from time to time.

"Trust" means the Brazos VPP Trust formed pursuant to the Trust Agreement.

"Trustee" means Wilmington Trust Company, not in its individual capacity but solely as trustee of the Trust, or any successor as trustee under the Trust Agreement.

"Unit of Measurement" means one (1) MMBtu on an actual water vapor content basis.

	ARTICLE II
	CONFIRMATION OF TRANSACTIONS

Section 2.1.	Confirmation Procedure.  When, from time to time, Seller and Buyer agree upon the terms of a Transaction under this Agreement, then Seller shall promptly send to Buyer by facsimile or other mutually acceptable means a Confirmation setting forth the Effective Date, the Term, the Delivery Points and the Conveyance applicable to such Transaction.   Buyer shall verify the accuracy of the Transaction set forth in the Confirmation, and return an executed copy of such Confirmation by facsimile or other mutually acceptable means at or prior to 5:00 p.m. Central Time on the Business Day immediately following the date such Confirmation was sent by Seller to Buyer (unless a different time is specified in the Confirmation, in which case such return shall occur at or prior to such different time).


Section 2.2.	Transactions Part of Agreement. Upon the receipt by Seller of an executed Confirmation from Buyer within the applicable time period described in Section 2.1, a Transaction shall exist between the parties on the terms set forth therein.  Such Transaction shall constitute an integral part of this Agreement, and shall be read and construed as one with this Agreement.  All Transactions which are in effect or remain to be performed at any time shall collectively be deemed to be a part of this Agreement and shall be referred to collectively as "this Agreement." Any discrepancy between the terms of this Agreement and the terms of a Confirmation shall be resolved in favor of the terms of the Confirmation.

	ARTICLE III
	DEDICATION OF RESERVES

Section 3.1.	Dedication.  Subject to all of the terms, conditions and limitations hereinafter set forth, Seller agrees to sell and deliver or cause to be delivered to Buyer, and Buyer agrees to purchase and receive, or cause to be received, from Seller, all Gas which is delivered to Seller pursuant to the provisions of the Production Payment Documents.

Section 3.2.	Information.  Seller has made available to Buyer all data and information regarding the Gas dedicated hereunder that is available to Seller and will make available to Buyer any additional information which may become available to Seller concerning the Production Payment.

Section 3.3.	Enforcement of Production Payment Documents.  Seller shall take all actions as may be appropriate to abide by the provisions of the Production Payment Documents and enforce the provisions of the Production Payment Documents against the Producer.  Seller shall not amend any Production Payment Document in any material respect without the prior written consent of Buyer.

	ARTICLE IV
	QUANTITY OF GAS

Section 4.1.	Quantity.  Each Day of each Month during the Term of a Transaction, Seller shall make available and deliver to Buyer at each Delivery Point, and Buyer (or any designee that is an Affiliate of Buyer) shall purchase and receive from Seller, all Gas (whether or not equal to the Scheduled Amounts) which is delivered to Seller at such Delivery Point pursuant to the provisions of the applicable Production Payment Documents.   

Section 4.2.	Scheduling.  Not less than fifteen (15) Days prior to the first Day of each Month during the Term of a Transaction, Seller will notify Buyer of the daily quantities of Gas that Seller expects to be available for delivery to Buyer hereunder at each Delivery Point during such Month. No later than twenty‑four (24) hours prior to Buyer's Transporter's nomination deadline for such Month, Buyer agrees to schedule for delivery at each Delivery Point commencing on the first Day of such Month the quantities of Gas which Seller expects to deliver in kind to Buyer at each Delivery Point during such Month pursuant to this Agreement.  Although Buyer recognizes that the quantity at each Delivery Point may fluctuate in accordance with the provisions of the Production Payment Documents, Seller agrees to provide Buyer immediately upon receipt by Seller a copy of any notice or agreement to change any rate of production or Delivery Point under the terms of the applicable Production Payment Documents.


Section 4.3.	Change in Quantities.  If during any Month there is a reduction in Seller's Gas available at any Delivery Point and additional Gas is available to be delivered from any other Delivery Point, Seller shall promptly notify Buyer, and Buyer and Seller shall use their reasonable efforts to adjust deliveries and receipts of Gas accordingly.

Section 4.4.	Constant Rate. Seller recognizes that due to operating conditions, varying market demands and the difficulty of apportioning receipts of Gas from various properties, Buyer may not be able to take Gas from Seller during any definite period at exactly constant rates. Buyer shall, however, use all reasonable efforts to maintain as nearly a constant rate of takes as practicable.

Section 4.5.	Operational Tolerance. It is the intent of the parties hereto that the quantity of  Gas scheduled at each Delivery Point shall be the quantity delivered at such Delivery Point. However, Buyer and Seller recognize the inherent inaccuracies in the measurement and allocation of Gas due to the inability to maintain precise control. Such inaccuracies may at times occur through no fault of Buyer or Seller, such as in the case of allocations after actual deliveries which are the result of measurement. inaccuracies, or unpreventable variations in rates of flow at the Delivery Points, and may result in failure to deliver or receive the Scheduled Amounts (such inaccuracies are hereinafter called "Measurement and Allocation Inaccuracies"). To the extent the actual quantity delivered may vary from the quantity scheduled due to Measurement and Allocation Inaccuracies, the parties agree that Buyer's obligation to purchase and receive and Seller's obligation to sell and deliver shall be deemed to be fulfilled to the extent that, on a monthly basis, such deliveries and receipts are within the monthly operational tolerances of the Transporter.

	ARTICLE V
	TITLE AND LIABILITY

Section 5.1.	Title Transfer.  As between the parties hereto, prior to the time that any Gas is delivered to Buyer hereunder at the Delivery Points, Seller shall be deemed to be in exclusive control and possession of such Gas and shall be responsible for any damage or injury caused thereby prior to such time.  After delivery of Gas to Buyer at each Delivery Point, Buyer shall be deemed to be in exclusive control and possession of such Gas and responsible for any injury or damage caused thereby after such time.  Title to Gas delivered hereunder shall pass at each applicable Delivery Point upon delivery thereof by Producer to or for the account of Seller.


Section 5.2.	Indemnity.  Seller and Buyer each assume full responsibility and liability for and shall indemnify and hold harmless the other party from all liability and expense on account of any and, all damages, claims, or actions, including injury to and death of persons, arising from any act or accident occurring when title to the Gas is vested in the indemnifying party.  IT IS THE INTENT OF THE PARTIES THAT THIS INDEMNITY AND THE LIABILITY ASSUMED UNDER IT BE WITHOUT REGARD TO THE CAUSE OR CAUSES THEREOF, INCLUDING, WITHOUT LIMITATION, THE NEGLIGENCE OF ANY INDEMNIFIED PARTY, WHETHER SUCH NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE; PROVIDED, NEITHER PARTY SHALL BE LIABLE IN RESPECT OF ANY CLAIM TO THE EXTENT SAME RESULTED FROM THE GROSS NEGLIGENCE, WILLFUL MISCONDUCT OR BAD FAITH OF THE INDEMNIFIED PARTY.

	ARTICLE VI
	PRESSURE, MEASUREMENT AND QUALITY

Section 6.1.	Pressure. Seller shall deliver, or cause to be delivered, the Gas purchased hereunder at a pressure sufficient to be delivered into Transporter's pipeline at the Delivery Points at the existing natural flowing pressures and under normal operating conditions of such pipeline.

Section 6.2.	Notification. Seller shall inform Buyer as often as may be necessary of the delivery rate and pressure of the Gas to be delivered hereunder.

Section 6.3.	Measurement.  Buyer shall cause the Gas purchased and sold hereunder to be measured by the Transporter at the Settlement Point at pressures in Transporter's pipeline in existence from time‑to‑time, and such measurement shall be corrected to the Unit of Measurement from the heating value determined by instruments operated by the Transporter.  Seller and Buyer shall have the right and option to have representatives present during the performance of all measurements.

Section 6.4. 	Quality Requirements.  All Gas delivered to Buyer, or to Buyer's credit, shall satisfy the quality requirements and specifications as set forth in the Transporter's transportation agreements and/or published tariffs filed with the FERC for acceptance and transportation of Gas at the Delivery Points. All costs of dehydrating, treating and compressing the Gas to satisfy quality or pressure requirements shall be borne by Seller.

Section 6.5. 	Processing.  Buyer shall have all processing rights with respect to Gas purchased from Seller hereunder, subject to any processing rights of the Producer under the Production Payment Documents.

	ARTICLE VII
	PRICE

Section 7.1.	Price.  Buyer shall pay Seller for all Gas delivered hereunder each Month in compliance with Sections 4.1, 6.1 and 6.4 by making the calculations described below for each Transaction (after disregarding any Measurement and Allocation Inaccuracies), adding together for all Transactions all amounts deemed owed by Buyer to Seller and by Seller to Buyer during such Month, and paying to Seller the resulting net amount deemed owed by Buyer to Seller on the Payment Date for such Month as provided in Section 8.1 (provided that if such resulting net amount is owed by Seller to Buyer then Seller shall pay the same to Buyer):


(a)  In connection with each Transaction and Day for which Seller delivers Gas to Buyer in an amount up to, but not exceeding, the Scheduled Amount, Buyer shall be deemed to owe to Seller the product of the applicable Contract Price times the number of  MMBtus so delivered;

(b)  In connection with each Transaction and Day for which Seller delivers Gas to Buyer in an amount that is in excess of the Scheduled Amount, Buyer shall be deemed to owe to Seller the product of the applicable Index Price times the number of MMBtus delivered in excess of such Scheduled Amount;

(c)  In connection with each Transaction and Day for which Seller delivers Gas to Buyer in an amount that is less than the Scheduled Amount, Seller shall be deemed to owe to Buyer the product of such delivery shortfall, measured in MMBtus, times the positive remainder, if any, of the Index Price for such Month minus the Contract Price for such Month; and

(d)  In connection with each Transaction and Day for which Seller delivers Gas to Buyer in an amount that is less than the Scheduled Amount, Buyer shall be deemed to owe to Seller the product of such delivery shortfall, measured in MMBtus, times the positive remainder, if any, of the Contract Price for such Month minus the Index Price for such Month.

To the extent that any Transaction provides for different Contract Prices and Index Prices at different Delivery Points, the Confirmation for such Transaction shall specify whether each Delivery Point shall be the subject of a separate calculation for the purposes of this section.

Section 7.2.	Dry Basis. All Gas prices shall be calculated on a dry basis except where otherwise required by regulation.

Section 7.3.	Third Party Costs.  Seller shall be responsible for the payment of all third party fees and charges, if any, necessary for the gathering, transportation and delivery of the Gas to the Delivery Points and all Taxes, charges or assessments on such Gas at or upstream of the Delivery Points, including but not limited to all Taxes by any federal, state or governmental agency on the Gas sold pursuant to this Agreement.  In the event Buyer is required to remit such Taxes, the amount thereof shall be deducted from any sums thereafter becoming due and owing Seller.  Nothing herein shall be construed as applying to any Taxes or transportation charges or fees imposed on Buyer after title and possession of the Gas shall have passed to Buyer.

	ARTICLE VIII
	BILLING AND PAYMENT


Section 8.1.	Payment Dates.  Buyer will make any payment owing hereunder to Seller for all Gas delivered hereunder during any Month on or before the Payment Date for such Month.  To the extent that Seller owes any payment hereunder to Buyer (other than payments netted out by Buyer as provided herein), Seller shall make such payment to Buyer on the next occurring Payment Date.  Each payment owing hereunder by either party shall be made in immediately available Dollars (by wire transfer) to such depository designated from time to time by the other party.  Each monthly payment will be based on a reasonable estimate of the amount of Gas delivered during such Month to the extent that sufficient information is not reasonably available to exactly determine the amount of Gas delivered.  In the event actual deliveries in any Month vary from the amount on which payment was based, subsequent payments will be adjusted with interest as provided in Section 8.2 to account for the difference.

Section 8.2.	Interest.  Should Buyer or Seller fail to pay any amount owing hereunder when due, interest on the unpaid portion shall accrue from and after the date due until paid at a rate equal to the Interest Rate.  Should either party be entitled to a credit as a result of any adjustment which is made to account for a difference between the quantity of Gas for which payment has been made and the quantity actually delivered, the party entitled to the credit shall also be entitled to interest on the amount of such credit from the date the original payment was made until the credit is received at the Interest Rate.

Section 8.3.	Adjustments.  Upon notice to the other party, either party has the right, at its sole expense and during normal working hours, to examine the records of the other as necessary to verify the accuracy of any statement, charge, notice or computation made pursuant to the provisions of this Agreement.  If any such examination reveals any inaccuracy in any statement, the necessary adjustments in such statement and the payments thereof will be promptly made; provided, that no adjustment for any statement or payment will be made after the lapse of two (2) years after the termination of the Production Payment.

Section 8.4.	Audit.  Seller, Buyer or a third party representative of Seller or Buyer, shall have the right, at any and all reasonable times and upon reasonable notice, to examine the books and records of the other, to the extent reasonably necessary to verify the accuracy of any billing statement, payment demand, charge, payment or computation made under this Agreement.

	ARTICLE IX
	OVERDELIVERY OR UNDERDELIVERY

Section 9.1.  Notification.  Either party shall immediately notify the other party of any notice received from any Transporter or third party that indicates an imbalance of deliveries of Gas exists or is occurring which may give rise to a penalty.  The parties agree to cooperate immediately to adjust their Gas nominations or deliveries as necessary and permitted under the Production Payment Documents to bring deliveries and receipts into balance so that penalties are avoided or minimized as much as possible.


Section 9.2. 	Transportation Penalties. It is understood that the Gas purchased and sold hereunder will be transported by third party Transporters, and each party has agreed to provide notice to the other party of quantities of Gas that Seller intends to deliver and Buyer intends to purchase and receive. If Seller delivers, or causes to be delivered for Buyer's account, at the Delivery Point a quantity of Gas that is greater or less than that nominated and scheduled for delivery to, and transportation by, a Transporter, and such variable deliveries causes Buyer, or Buyer's designee, to incur a penalty as levied by the Transporter, then Seller shall  assign to Buyer the rights to proceeds from any indemnification or reimbursement rights in connection therewith that are provided to Seller under the applicable Production Payment Documents and Seller shall cooperate with Buyer, at Seller's cost, to pursue such indemnification and reimbursement from the Producer.  Buyer agrees to bear and pay all penalties which are assessed by any Transporter or any other transporting pipeline(s) against Buyer, Buyer's designee or Seller as a result of Buyer's failure to accept delivery of the quantity of the Gas which Buyer, in accordance with the nomination procedures in effect at the time, nominated and scheduled to receive at a Delivery Point.  If any penalties described above are imposed upon either party thereto (the "Penalized Party"), the party responsible for such penalty under this Section 10.1 shall, within ten (10) Days following receipt of written notice by the Penalized Party, reimburse the Penalized Party the dollar amount of such penalties, or the portion thereof, as applicable.  The parties agree to provide or support and document the responsibility of either party or support either party's claim for reimbursement of a penalty assessed by a transporting pipeline.

	ARTICLE X 
	FORCE MAJEURE

Section 10.1.	Force Majeure.  Except with regard to Buyer's and Seller's obligations to make payments due under this Agreement, in the event of either party being rendered unable, wholly or in part, by Force Majeure to carry out its obligations under this Agreement, other than to make payments due hereunder, it is agreed that on such party's giving notice and full particulars of such Force Majeure in writing or by telecopy to the other party as soon as possible after the occurrence of the cause relied on, then the obligations of the party giving such notice, so far as they are affected by such Force Majeure, shall be suspended during the continuance of any inability so caused but for no longer period, and such cause shall as far as possible be remedied with all reasonable dispatch.

	ARTICLE XI
	TERM AND TERMINATION

Section 11.1.	Term.  This Agreement shall remain in full force and effect for 21 years following the execution hereof; provided, however, that the termination of this Agreement shall not relieve any party hereto of any obligation or liability incurred prior to such termination hereof; and provided further, that as to each Transaction, this Agreement shall be in effect for the Term applicable to such Transaction.

Section 11.2.	Early Termination of Buyer's Payment Obligations.  Notwithstanding the foregoing Section 11.1, if Seller fails to pay to Buyer any net amount owing by Seller under Section 7.1 within forty-five days after the Payment Date on which such amount was first owing, then Buyer may terminate its obligation to purchase Gas hereunder with respect to any Transaction for which Seller is deemed to owe money under Section 7.1(c) by giving written notice of such termination to Seller.  Any such termination shall become effective as of the beginning of the first Month following the Month in which such notice is given, provided that Buyer and Seller shall continue to be obligated to pay the amounts provided in Section 7.1 for each Month prior to such termination.

	ARTICLE XII
	WARRANTY OF TITLE

Section 12.1.	Warranty.  Seller warrants good title to the Gas delivered to Buyer hereunder, free from all liens, encumbrances and adverse claims, and Seller shall be responsible for, and shall indemnify Buyer against, all losses, liabilities, damages, costs and expenses (including attorneys' fees and expenses) arising from or out of any adverse claim to or against the Gas arising or attaching prior to delivery of the Gas to Buyer.  Seller agrees to pay, cause to be paid or delivered in kind to the parties entitled thereto all royalties, overriding royalties or like charges against the Gas or the value thereof.  In the event any adverse claim is asserted in respect of any Gas delivered hereunder, Buyer, in addition to all other rights and remedies available to it, may suspend its obligation to pay for such Gas and suspend other payments hereunder up to the amount of such claim, without interest, until such claim has been finally determined or until Seller shall have furnished a bond to Buyer, in an amount, issued by a surety and in form and substance reasonably acceptable to Buyer, to protect Buyer with respect to such claim.

	ARTICLE XIII
	GOVERNING LAW/COMPLIANCE WITH LAW

Section 13.1.	Governing Law.  This Agreement shall be governed by and construed in accordance with the laws of the State of Texas, without regard to the conflicts of laws provisions thereof except where the laws of another state are mandatorily applicable.

Section 13.2.	Regulations.  If at any time any governmental authority having jurisdiction over this Agreement or the sale and purchase of Gas hereunder shall take action as to Buyer, Seller or any Transporter whereby the sale, transportation, compressing, treating, other handling, delivery and receipt of Gas as contemplated hereunder shall be proscribed or subjected to terms, conditions, regulations, restraints, or price or rate controls that in the affected party's sole judgment impose an undue burden on that party, upon notice to the other party, the parties shall endeavor to negotiate mutually acceptable revisions to this Agreement which without impairing the economic benefits of this Agreement to either party will put the affected party, in its sole opinion, in substantially the same position in which it would have been in the absence of such undue burden.

Section 13.3.	Regulatory Filings.  The parties agree to timely make all regulatory filings, if any, that may be needed to effectuate the purchases and sales contemplated hereunder.

	ARTICLE XIV
	ADDRESSES

Section 14.1.	Seller's Address.  Unless Buyer is otherwise notified in writing by Seller, the address of Seller is and shall remain as follows:

Brazos VPP Limited Partnership
c/o Agave VPP, LLC

1400 Smith Street
Houston, Texas 77002
Attention: ______________

Facsimile No. (713) __________

Section 14.2.	Buyer's Address.  Unless Seller is otherwise notified in writing by Buyer, the address of Buyer is and shall remain:

Enron North America Corp.
1400 Smith Street
Houston, Texas 77002
Attention: Contract Administrator

Facsimile No. (713) __________

Section 14.3.	Notices In Writing.  All notices required to be given in writing hereunder shall be given to the respective parties at such address or such other addresses as the parties respectively shall designate from time‑to‑time by written notice.

	ARTICLE XV
	MISCELLANEOUS

Section 15.1.	Limited Recourse. Notwithstanding anything to the contrary contained herein, to the extent Seller incurs any liability to Buyer under the terms and provisions hereof which liability arises as a result of the failure of a Producer to perform its obligations under the applicable Production Payment Documents or as a result of a Producer's breach of its representations and warranties under the applicable Production Payment Documents, Buyer's sole recourse shall be against such Producer.   Seller hereby assigns to Buyer, without recourse, all of its rights, if any, against such Producer with respect to any such failure or breach.

Section 15.2.	No Waiver.  No waiver by either party hereto of any one or more defaults by the other in the performance of any provisions of this Agreement shall operate or be construed as a waiver of any future default or defaults, whether of a like or of a different character.

Section 15.3.	Counterpart Execution.  This Agreement may be signed in counterparts, each of which shall constitute an original and together which shall constitute one and the same Agreement.

Section 15.4.	Entire Agreement.  This Agreement constitutes the entire agreement between the parties with respect to the subject matter hereof, and no waiver, representation or agreement, verbal or otherwise, shall affect the subject matter hereof unless and until such waiver, representation or agreement is reduced to writing and executed by the authorized representatives of the parties.


Section 15.5.	Severability.  Except as otherwise stated herein, any Article or Section declared or rendered unlawful by a court of law or regulatory agency with jurisdiction over the parties or deemed unlawful because of a statutory change will not otherwise affect the lawful obligations that arise under this Agreement.

Section 15.6.	No Third Party Beneficiaries.  There are no third party beneficiaries of the rights of Seller and Buyer hereunder.

Section 15.7.	Titles.  The titles of the Articles and Sections hereof are intended for descriptive purposes only, and are not intended to be utilized in the construction of the provisions hereof.

Section 15.8.	Successors and Assigns.  This Agreement shall be binding on the parties and their respective successors and permitted assigns.  Buyer and Seller shall each be permitted to assign or transfer this Agreement and the rights and obligations hereunder to an Affiliate without the other party's prior written consent.  Otherwise, neither party shall assign or pledge this Agreement or its rights hereunder without first having obtained the written approval of the other party.  Any party's transfer or assignment in violation of this Section 15.8 shall be void as to the other party.

Section 15.9.  LIMITATION OF REMEDIES, LIABILITY AND DAMAGES AND MITIGATION.  UNLESS EXPRESSLY HEREIN PROVIDED, NEITHER PARTY SHALL BE LIABLE FOR CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION DAMAGES, IN TORT, CONTRACT, UNDER ANY INDEMNITY PROVISION OR OTHERWISE.  NOTWITHSTANDING ANY OTHER PROVISION IN THIS AGREEMENT, IN NO EVENT SHALL EITHER PARTY BE LIABLE FOR ANY PENALTIES OR CHARGES ASSESSED BY ANY TRANSPORTER OR OTHER ENTITY FOR THE UNAUTHORIZED RECEIPT OF GAS BY THE OTHER PARTY.  IT IS THE INTENT OF THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON REMEDIES AND THE MEASURE OF DAMAGES BE WITHOUT REGARD TO THE CAUSE OR CAUSES RELATED THERETO, INCLUDING, WITHOUT LIMITATION, THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE.  EACH PARTY HEREBY WAIVES ALL RIGHTS UNDER, ARISING OUT OF OR ASSOCIATED WITH TEXAS BUSINESS & COMMERCE CODE SECTIONS 17.41 THROUGH 17.63 KNOWN AS THE DECEPTIVE TRADE PRACTICES-CONSUMER PROTECTION ACT TO THE EXTENT ALLOWED BY LAW. 

Section 15.10.  Arbitration.  

(a)  Disputes to be Arbitrated.  Any and all claims, demands, causes of action, disputes, controversies, and other matters in question arising out of or relating to this Agreement, any of its provisions, or the relationship between the parties created by this Agreement, whether sounding in contract, tort, or otherwise, whether provided by statute or the common law, for damages or any other relief (all of which are referred to herein as "Disputes"), shall be resolved by binding arbitration pursuant to the Federal Arbitration Act.  The arbitration may be initiated by either party by providing to the other a written notice of arbitration specifying the Disputes to be arbitrated.  If a party refuses to honor its obligations to arbitrate, the other party may seek to compel arbitration in either federal or state court.  The arbitration proceeding shall be conducted in Houston, Texas, or other location mutually agreed upon by the parties. Within 30 days after the notice initiating the arbitration procedure, each party shall designate one arbitrator, who need not be impartial.  If a party fails to designate an arbitrator, the other party may have an arbitrator appointed by applying to the senior active United States District Judge for the Southern District of Texas.  The two arbitrators shall select a third arbitrator.  If the two arbitrators chosen by the parties fail to agree upon the third arbitrator, both or either of the parties may apply to the senior active United States District Judge for the Southern District of Texas for the appointment of a third arbitrator.  The third arbitrator shall take an oath of neutrality.  

(b)  Arbitration Procedures.  The three arbitrators shall make all of their decisions by majority vote.  The enforcement of this Agreement to arbitrate, the validity, construction, and interpretation of this Agreement to arbitrate, and all procedural aspects of the proceeding pursuant to this Agreement to arbitrate, including, without limitation, the issues subject to arbitration, the scope of the arbitrable issues, allegations of Afraud in the inducement@ to enter into this entire Agreement or to enter into this Agreement to arbitrate, allegations of waiver, delay or defenses to arbitrability, and the rules governing the conduct of the arbitration, shall be governed by and construed pursuant to the Federal Arbitration Act.  In deciding the substance of the parties' Disputes, the arbitrators shall apply the substantive laws of the State of Texas (excluding Texas choice-of-law principles that might call for the application of some other State's law).  The arbitration shall be conducted in accordance with the Commercial Arbitration Rules of the American Arbitration Association, except as modified in this Agreement.  It is contemplated that although the arbitration shall be conducted in accordance with the Commercial Arbitration Rules of the American Arbitration Association, the arbitration proceeding will be self-administered by the parties; provided, if a party believes the process will be enhanced if it is administered by the American Arbitration Association, such party shall have the right to cause the process to become administered by the American Arbitration Association by applying to the American Arbitration Association and, thereafter, the arbitration shall be conducted pursuant to the administration of the American Arbitration Association.  In determining the extent of discovery, the number and length of depositions, and all other pre-hearing matters, the arbitrators shall endeavor to the extent possible to streamline the proceedings and minimize the time and cost of the proceedings. There shall be no transcript of the hearing.  The final hearing shall be conducted within 120 days of the selection of the third arbitrator.  The final hearing shall not exceed 10 Business Days, with each party to be granted one-half of the allocated time to present its case to the arbitrators. All proceedings conducted hereunder and the decision of the arbitrators shall be kept confidential by the parties.


(c)  Arbitration Award.  Only damages allowed pursuant to this Agreement may be awarded.  It is expressly agreed that the arbitrators shall have no authority to award treble, exemplary or punitive damages of any type under any circumstances regardless of whether such damages may be available under Texas law,  the parties hereby waiving their right, if any, to recover treble, exemplary or punitive damages in connection with any Dispute, either in arbitration or in litigation.  The arbitrators shall render their final decision within 20 days after the completion of the final hearing fully resolving all of the Disputes that are the subject of the arbitration proceeding.  The arbitrators' ultimate decision after final hearing shall be in writing.  The arbitrators shall certify in their decision that no part of their award includes any amount for treble, exemplary or punitive damages not allowed hereunder.  The arbitrators' decision shall be final and non-appealable to the maximum extent permitted by law.  Any and all of the arbitrators' orders and decisions may be enforceable in, and judgment upon any award rendered in the arbitration proceeding may be confirmed and entered by, any federal or state court having jurisdiction.

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

SELLER:

BRAZOS VPP LIMITED PARTNERSHIP

By:	Agave VPP, LLC, its general partner


By:  	
Name:
Title:



BUYER:

ENRON NORTH AMERICA CORP.



By:  	
Name:
Title:

	EXHIBIT A

	Applicable Margin



	
If Enron Corp.'s senior unsecured long term debt has the following debt rating on the last LIBOR Business Day during any Month:
	
then the "Applicable Margin" on such day is:

	
 A- or higher from S&P or A3 or higher from Moody's 
	


	
BBB+ from S&P or Baa1 from Moody's
	


	
BBB from S&P or Baa2 from Moody's
	


	
BBB- from S&P or Baa3 from Moody's
	


	
less than BBB- from S&P and less than Baa3 from Moody's
	





If Enron Corp's senior unsecured long term debt has a rating that appears in two rows in the above table (due to a split rating from Moody's and S&P), then the Applicable Margin and the Applicable Percentage shall be determined based on the higher of the two ratings.  For example, if S&P gives a rating of A- and Moody's gives a rating of Baa1, then the Applicable Margin and the Applicable Percentage shall be determined based on the rating of A-.
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	EXHIBIT B

	Form of Confirmation

To: 	Enron North America Corp.

Date:	________________ ___, 200__

Re: 	Confirmation of Gas Purchase and Sale Transaction

This letter shall confirm the agreement between Brazos VPP Limited Partnership ("Seller") and Enron North America Corp. ("Buyer") to purchase and sell Gas attributable to the Production Payment created by the Conveyance described below in accordance with the terms and conditions of the Master Gas Purchase and Sale Agreement, dated as of December __, 2000, between Seller and Buyer (the "Agreement").  Capitalized terms used herein without definition shall have the respective meanings ascribed thereto in the Agreement.  Certain terms relating to the Transaction are as follows:

EFFECTIVE DATE:									

TERM:										

DELIVERY POINT(S) AND PRICES: 	See Schedule 1 attached hereto.

DESCRIPTION OF CONVEYANCE: 	See Schedule 2 attached hereto.

SCHEDULED AMOUNTS:			See Schedule 3 attached hereto.

Please confirm that the terms stated herein accurately reflect the agreement between Seller and Buyer as to the terms of this Transaction by executing a copy of this Confirmation.

BRAZOS VPP LIMITED PARTNERSHIP

By:	Agave VPP, LLC, its General Partner

By:  	
Name:  	
Title:  	

Agreed and Accepted:
ENRON NORTH AMERICA CORP.

By:  						
Name:  					
Title:  						


500178 000002 Dallas 1230753.1
