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	Enron North America Corp.
P.O. Box 4428
Houston, TX  77210-4428
(713) 853-3300
Fax (713) 646-4618 




CONFIRMATION
(SWAP)

Date:		December ___, 2000
To:		Brazos VPP Limited Partnership ("Party B")
From:		Enron North America Corp. ("Party A")
Re:		Commodity Swap 

	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 __, 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:				Crude Oil

Commodity Unit:			Barrels (BBL) (42 U.S. Gallons)

	Effective Date:
	January 1, 2001



	Termination Date:
	June 30, 2003



	Calculation Period(s):
	Each calendar month beginning with January 1, 2001 and ending on June 30, 2003  




	
Payment Date(s):
	The last LIBOR Business Day (as defined in that certain Trust Agreement between Wilmington Trust Company and Enron Investor LLC dated as of December __, 2000) of the month following each Calculation Period, beginning February 2001



Fixed Amount Details:			

Fixed Price Payer: 			Party A

	Fixed Price:
	US Dollars $26.19 per Barrel less the amounts per Barrel for the month of delivery set out in Exhibit I under the heading Monthly Discount.



Floating Amount Details:			

Floating Price Payer: 			Party B

	Floating Price and
Pricing Date(s):
	(A) The average of the New York Mercantile Exchange (“NYMEX”) price for West Texas Intermediate contracts for all calendar days during each applicable Calculation Period, 

(B) less the amounts per Barrel for the month of delivery set out in Exhibit I under the heading Monthly Discount.  


	 
	 

	            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 or by sending to us a letter substantially similar to this letter, which letter sets forth the material terms of the Transaction to which this Confirmation relates and indicates agreement to those terms.


	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:  					
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	Calculation
	
	Barrels/Day/
	 
	Monthly
	

	Period
	
	Calculation                Period
	
	Discount
	

	Jan-01
	
	534
	
	US$0.60
	

	Feb-01
	
	582
	
	US$0.60
	

	Mar-01
	
	514
	
	US$0.60
	

	Apr-01
	
	524
	
	US$0.60
	

	May-01
	
	500
	
	US$0.60
	

	Jun-01
	
	509
	
	US$1.00
	

	Jul-01
	
	485
	
	US$1.00
	

	Aug-01
	
	470
	
	US$1.00
	

	Sep-01
	
	475
	
	US$1.00
	

	Oct-01
	
	451
	
	US$1.00
	

	Nov-01
	
	456
	
	US$1.00
	

	Dec-01
	
	437
	
	US$1.10
	

	Jan-02
	
	422
	
	US$1.10
	

	Feb-02
	
	461
	
	US$1.10
	

	Mar-02
	
	407
	
	US$1.10
	

	Apr-02
	
	417
	
	US$1.10
	

	May-02
	
	398
	
	US$1.10
	

	Jun-02
	
	403
	
	US$1.25
	

	Jul-02
	
	388
	
	US$1.25
	

	Aug-02
	
	378
	
	US$1.25
	

	Sep-02
	
	432
	
	US$1.25
	

	Oct-02
	
	412
	
	US$1.25
	

	Nov-02
	
	417
	
	US$1.25
	

	Dec-02
	
	398
	
	US$1.40
	

	Jan-03
	
	373
	
	US$1.40
	

	Feb-03
	
	388
	
	US$1.40
	

	Mar-03
	
	315
	
	US$1.40
	

	Apr-03
	
	291
	
	US$1.40
	

	May-03
	
	262
	
	US$1.40
	

	Jun-03
	
	243
	
	US$1.70
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