AMENDMENT

TO GAS PURCHASE AGREEMENT

(RESERVES COMMITTED/INDEX PRICING)

WHEREAS, KENNEDY OIL (as seller and Seller's Representative, "Seller") and ENRON NORTH AMERICA CORP., formerly Enron Capital & Trade Resources Corp. ("Buyer") have entered into that certain Gas Purchase Agreement (Reserves Committed/Index Pricing (the "Agreement") dated August 27, 1999, governing Gatherer's purchase of Owner's natural gas production located in the Powder River Basin in Wyoming; and


WHEREAS, Owner and Gatherer desire to enter into this Amendment to the Agreement (this "Amendment") effective as of December ____, 1999 (the "Effective Date").


NOW, THEREFORE, Owner and Gatherer, in consideration of the mutual benefits to be derived hereunder, as of the Effective Date do hereby agree as follows:

1.
Appendix "1" - "General Provisions" of the Agreement is hereby amended by deleting the definition of Gathering Services Fee in its entirety and replacing it with the following:


""Gathering Services Fee" shall have the meaning set forth in Article 4 of the Gathering Services Agreement.

2.
Appendix "1" - "General Provisions" of the Agreement is hereby amended by deleting the definition of Maximum Daily Quantity in its entirety and replacing it with the following:


""Maximum Daily Quantity" means 66,000 MMBtu of Gas a Day.

3.
Exhibit "A" of the Agreement is hereby amended and restated by deleting it in its entirety and replacing it with Schedule I, attached hereto.

4.
Exhibit "B" of the Agreement is hereby amended and restated by deleting it in its entirety and replacing it with Schedule II, attached hereto.

5.
Exhibit "C" of the Agreement is hereby amended and restated by deleting it in its entirety and replacing it with Schedule III, attached hereto.

6.
THIS AMENDMENT AND THE RIGHTS AND DUTIES OF THE PARTIES ARISING OUT OF THIS AMENDMENT SHALL BE GOVERNED BY AND CONSTRUED, ENFORCED AND PERFORMED IN ACCORDANCE WITH THE LAWS OF THE STATE OF WYOMING, WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAW.  

7.
Except as amended herein, the Agreement shall be and remain in full force and effect.

IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be executed in multiple originals.
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