DRAFT 12/28/01

AMENDMENT TO THE NATURAL GAS STORAGE
AND BRINE SERVICE AGREEMENT 

	WHEREAS, DOW HYDROCARBONS & RESOURCES, INC. ("Dow") and LRCI, INC. (as assignee of Enron Storage Company) ("LRCI") have entered into that certain Natural Gas Storage and Brine Service Agreement dated May 13, 1993 (the "Agreement"), as amended on September 26, 1994 ("Amendment #1") and on September 1, 2000 ("Amendment #2") governing LRCI’s lease of the Dow caverns #13 and #14 in Assumption Parish, Louisiana and Dow’s provision of certain brining services to LRCI; and

	WHEREAS, LRCI and Dow desire to enter into this Amendment to the Agreement (this "Amendment") effective as of January ___, 2002 (the "Effective Date").

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

1.	Paragraph 3.1 and 3.2 of the Agreement as amended by Amendment #2 shall be amended and restated by deleting them in their entirety and replacing them with the following:
	
	“(a) The term of the storage lease by LRCI of Dow wells 13 and 14 (the "Wells") shall commence upon the LRCI well being ready for brining by Dow.

	(b)  Natural Gas that is part of the Working Capacity shall be removed from the Wells (i) 220 days following the date natural gas injections being into the LRCI well, plus (ii) any time as described in the following sentence.  If Dow does not accept brine from the LRCI well at an average rate of 2000 GPM during the 220 day period beginning on the date natural gas injections commence into the LRCI well, then 220 day period shall be extended for an amount of time necessary to make up the difference between (i) the actual GPM of brine accepted by Dow and (ii) an average rate of 2000 GPM.  Dow shall be deemed to have accepted brine at an average rate of 2000 GPM during those periods of time which LRCI fails to provide brine at volumes and pressures sufficient to flow into Dow’s brine system and such failure is not the result of any actions or omissions by Dow.  Dow will endeavor to accept brine form the LRCI well at a rate greater than 2000 GPM.

	(c)  After all the natural gas that is part of the Working Capacity has been removed from the Wells pursuant to (b) above, LRCI shall retrofit the Wells with brine tubing and install and reconnect the surface level piping necessary to re-fill the Wells with brine to remove the pad gas.  Dow shall provide such brine to LRCI for a period commencing on the day the Dow first delivers brine to the Wells and ending on the earlier of (i) ___________, 2002 or (ii) the day the Wells have been completely refilled with brine (the "De-Gassing Period").  Dow shall begin provision of such brine to the Wells within 10 days of written notice from LRCI to commence such delivery.  If Dow does not provide brine to de-gas the Wells at an average rate of 2000 GPM during the De-Gassing Period, then the De-Gassing Period shall be extended for anamount of time necessary to make up the difference between (i) the actual GPM of brine supplied by Dow and (ii) an average rate of 2000 GPM.  Dow shall be deemed to have supplied brine at an average rate of 2000 GPM during those periods of time which LRCI fails to inject natural gas into the Wells and such failure is not the result of any actions or omissions by Dow.  Dow will endeavor to supply brine to the Wells at rates greater than 2000 GPM; provided that, such supply in excess of 2000 GPM shall have no effect on the length of the De-Gassing Period.

(d)  LRCI and Dow agree that the lease to the Wells shall terminate, and the operatorship of the Wells shall transfer to Dow or Dow’s designee upon expiration of the De-Gassing Period.”

2.	Paragraph 2.7 of the Agreement and Paragraph 7 of Amendment #2 shall be deleted it in their entirety.

3.	Paragraph 3.3 of the Agreement as amended by Amendment #2 is amended by adding the following paragraph:

	“Upon commencement of the De-Gassing Period, LRCI shall pay a de-gassing fee of $_________ per day in lieu of any other lease payments as set forth herein.  The de-gassing fees will be invoiced monthly and payable in accordance with the terms of Article 8.”	

4.	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 LOUISIANA, WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAW.  

5.	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.



LRCI, INC.	DOW HYDROCARBONS & RESOURCES, INC.


By:						By:						

Name:						Name:						

Title:						Title:						




SCHEDULE III

