 AMENDMENT TO

MASTER ENERGY PURCHASE AND SALE AGREEMENT

This  Amendment to the Master Firm  Purchase and Sale Agreement is made and entered into effective as of July 10, 2000, by and between Houston Pipe Line Company, a Delaware corporation ("Company") and Western Gas Resources, Inc., a Delaware, corporation ("Customer").

WITNESSETH:


WHEREAS, Company and Customer entered into that certain Master Firm Purchase and Sale Agreement dated effective November 1, 1999 ("Agreement"), covering transactions for the purchase or sale of gas;


WHEREAS, the Parties now desire to amend the Agreement with respect to the Collateral Threshold.


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

1.
All references in any writing related to the Agreement shall be to the Agreement as amended hereby.  

2.
All capitalized terms used herein unless otherwise defined shall have the meanings given to them in the Agreement.

3.
The following provision replaces and restates Section 4.5. in its entirety Collateral Requirement/Termination Payment Threshold.  If at any time during the term of this Agreement (and notwithstanding whether a Triggering Event has occurred) the Termination Payment that would be owed in respect to all Transactions then outstanding to Customer should exceed $10,000,000 then Customer as the Beneficiary Party may request the Company to establish a Letter of Credit as the Account Party in an amount equal to the Termination Payment in excess of $10,000,000 (rounding upwards for any fractional amount to the next $250,000), or such other collateral as may be reasonably acceptable to the Customer, or if at any time during the term of this Agreement (and notwithstanding whether a Triggering Event has occurred) a Termination Payment that would be owed in respect to all Transactions then outstanding to Company should exceed $1,000,000, then Company as the Beneficiary Party may request Customer to establish a Letter of Credit as the Account Party in an amount equal to the Termination Payment in excess of $1,000,000 (rounding upwards for any fractional amount to the next $250,000) or such other collateral as may be acceptable to Company. For purposes of this Section 4.5, the calculation of “Early Termination Payment” shall include all amounts owed but not yet paid by one Party whether or not such amounts are then due, for performance already provided pursuant to any and all Transactions.

4.
The Parties hereby acknowledge and agree that, except as specifically amended hereby, the Agreement shall remain in full force and effect in accordance with its terms.

5.
This Amendment may be executed in counterparts, each of which taken together shall constitute one and the same instrument.


IN WITNESS WHEREOF, Customer and Counterparty, by their respective authorized representatives, have executed this Amendment effective as of the date first written above.

HOUSTON PIPE LINE COMPANY

By:

Name:

Title: 








WESTERN GAS RESOURCES, INC.

By:

Name:

Title: 
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