AMENDMENT
TO GATHERING SERVICES AGREEMENT

	WHEREAS, KENNEDY OIL ("Owner") and ENRON MIDSTREAM SERVICES, L.L.C. ("Gatherer") have entered into that certain Gathering Services Agreement (the "Agreement") dated August 27, 1999, governing Gatherer's provision of gathering services for 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 February ____, 2000 (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.	Section 4.1 - "Gathering Fee" is hereby amended and restated by deleting and replacing it in its entirety with the following:

	"Section 4.1	Gathering Services  Fee.  The gathering fee ("Gathering Services Fee") for Gathering Services shall be as follows for the applicable production area:

a.	The Gathering Services Fee for Gathering Services performed by Gatherer for that portion of the Owner's Daily Deliverability from that portion of the Reserve Commitment Area specified on Exhibit A as the North Kitty area (the "North Kitty Area") shall be $0.47 per MMBtu for Owner's quantity of Gas as measured at the Measurement Points(s), plus actual fuel and shrink; provided however total fuel and shrink from the Receipt Point through delivery into the Maverick Facilities shall not exceed 7%.  If the total volume of Gas from the North Kitty Area purchased by Buyer under the Gas Purchase Agreement and gathered by Gatherer hereunder equals thirty (30) Bcf by January 1, 2003 or fifty (50) Bcf by January 1, 2005 then the Gathering Services Fee shall be reduced by $0.025 per MMBtu for volumes delivered thereafter.  

b.	The Gathering Services Fee for Gathering Services performed by Gatherer for that portion of the Owner's Daily Deliverability from that portion of the Reserve Commitment Area specified on Exhibit A as the South Kitty area (the "South Kitty Area") shall be $0.61 per MMBtu for Owner's quantity of Gas as measured at the Measurement Point(s), plus actual fuel and shrink; provided however total fuel and shrink from the Receipt Point through delivery into the Maverick Facilities shall not exceed 7%.

c.	The Gathering Services Fee in Section 4.1b above shall be adjusted based on the following production thresholds:

(i)	If cumulative volume from the South Kitty Area for which Gatherer performs Gathering Services is equal or greater than 17 Bcf on or before December 31, 2001, or, equal to or greater than 26 Bcf on or before December 31, 2002, the Gathering Services Fee under Section 4.1b will decrease to $0.60 per MMBtu effective the following production month.

(ii)	If cumulative volume from the South Kitty Area for which Gatherer performs Gathering Services is equal to 35 Bcf on or before December 31, 2003, the Gathering Services Fee under Section 4.1b will decrease to $0.57 per MMBtu effective the following production month.

(iii) 	If cumulative volume from the South Kitty Area for which Gatherer performs Gathering Services is less than 15.5 Bcf on December 31, 2001, the Gathering Services Fee under Section 4.1b will increase to $0.65 per MMBtu effective January 1, 2002.

(iv)	If cumulative volume from the South Kitty Area for which Gatherer performs Gathering Services is less than 25 Bcf on December 31, 2002, the Gathering Services Fee under Section 4.1b will increase to $0.68 per MMBtu effective January 1, 2003.

(v)	If cumulative volume from the South Kitty Area for which Gatherer performs Gathering Services is less than 36 Bcf on December 31, 2003, the Gathering Services Fee under Section 4.1b will increase to $0.68 per MMBtu effective January 1, 2004.

(vi)	Subject to Owner's rights under Section 7 of the General Terms and Conditions to this Agreement, if Owner has not drilled and completed 110 wells within the South Kitty Area by October 31, 2000, that Gathering Services Fee under Section 4.1b will increase to $0.64 per MMBtu effective the following production month.  

Subject to Gatherer's rights under Section 7 of the General Terms and Conditions to this Agreement, if Owner's failure to meet the volume levels in Section 4.1b(i), (ii) (iii), (iv), and (v) above are due to Gatherer's failure to perform the Gathering Services as required under this Agreement, appropriate adjustments to the deadlines in Section 4.1b(i), (ii) (iii), (iv), and (v) above will be made to reflect Gatherer's failure.  Owner shall provide Gatherer written notice as soon as reasonably possible upon Owner's belief that Gatherer is failing to perform the Gathering Services hereunder for non Force Majeure reasons.  If Owner fails to provide such written notice, Owner agrees that no adjustments will be made to the deadlines in accordance with the above."

2.	The Agreement is hereby amended and restated by inserting the following as Article V and renumbering the succeeding articles as "Article VI - Notices/Invoices" and "Article VII - Governing Law" accordingly:

"ARTICLE V
PEFORMANCE STANDARDS

If the compressor units implemented by Gatherer in the performance of the Gathering Services are interrupted at any time and fail for any reason, other than by reason of scheduled maintenance, initial start-up and testing period to verify operational readiness and integrity of the facilities, performance of repairs and replacements and maintenance necessary to maintain, preserve and keep the compressors in good order and working condition, failure of the gas to meet the pipeline specifications set forth in Section 6 of the General Terms and Conditions to the Gathering Services Agreement, Default by Owner, or Force Majeure (collectively the "Excluded Events"), Gatherer shall pay Owner for each such month as specified in the following sentence, which the Parties agree are payable as liquidated damages and not as a penalty.  Calculated separately for each compressor unit, if the mechanical availability on a per hour basis of the compressor unit utilized for the provision of the Gathering Services as requested by Owner during any month is less than 97% of the hours (excluding hours for Excluded Events (the "Excluded Hours")) within such month, an amount equal to the weighted average daily throughput in MCF requested by Owner for which Gathering Services were interrupted divided by 24 hours, such amount then being multiplied by the hours for which Gatherings Services were interrupted less 3% of the total hours in the month, excluding the Excluded Hours, and such amount (if positive) then being multiplied by $0.05 per MCF.

3.	Section 1. - "Definitions" of the General Terms and Conditions to 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" shall mean 66,000 MMBtu a Day."

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

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

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

7.	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.  

8.	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.


GATHERER:						OWNER:

ENRON MIDSTREAM SERVICES, L.L.C.	KENNEDY OIL
	by Enron North America Corp.
	its Managing Member

By:							By:						

Name:							Name:						

Title:							Title:						
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EXHIBIT A
TO THE
GATHERING SERVICES AGREEMENT

RESERVE COMMITMENT AREA
SCHEDULE I
0

EXHIBIT B
TO THE
GATHERING SERVICES AGREEMENT
FACILITIES DEVELOPMENT PLAN

1.  NEW WELL CONNECTS.

Owner will notify Gatherer as soon as reasonably possible of Owner's intent to drill additional well(s).  Upon completion and the Parties mutually agreeing that the well(s) are economically viable taking into consideration the sums of money required to install Gathering Facilities, Gatherer will construct the additional required Gathering Facilities to connect such well(s) to the existing Gathering Facilities.  Enron will pursue such construction with reasonable dispatch and due diligence, subject to the acquisition of all applicable governmental approvals, environmental permits, and right-of-ways or easements.  If the Parties are unable to agree upon the economic viability of the well(s), Owner may install its own additional gathering facilities which shall be connected Gatherer's existing Gathering Facilities.  Owner and Gatherer shall negotiate the terms for a mutually agreeable interconnect at the existing Gathering Facilities.
Subject to the above paragraph, Gatherer plans to install Gathering Facilities sufficient to provide Gathering Service for 60 new wells by June 1, 2000 and for at least 110 wells by October 31, 2000 for the South Kitty Area.

2.  ADDITIONAL COMPRESSION.

If the pressure at the suction of a screw compressor unit exceeds 20 psig for 60 consecutive days, for reasons other than mechanical and operational difficulties with the screw compressor unit(s) or the Gathering Facilities, Gatherer shall install additional compression.  Gatherer shall pursue installation of such additional compression, within 90 days of the end of the above 60 day period, with all reasonable dispatch and due diligence, subject to the acquisition of all applicable governmental approvals, environmental permits, and right-of-ways or easements.


SCHEDULE II
0
EXHIBIT C
TO THE
GATHERING SERVICES AGREEMENT
RECEIPT POINT(S)
SCHEDULE III
0
