

AMENDMENT
TO GAS PURCHASE AGREEMENT

	This Amendment to Gas Purchase Agreement (this "Amendment") is made and entered into effective as of November 1, 2000 by and between Houston Pipe Line Company, a Delaware corporation ("Buyer"), and Texaco Exploration and Production Inc., a Delaware corporation ("Seller").

	WHEREAS, Buyer and Seller entered into that certain Gas Purchase Agreement dated March 1, 2000, (as same may have been amended and assigned, the "Agreement") covering the sale and purchase of natural gas produced from or attributed to certain of Seller's Interests located in Goliad County, Texas, said interests more fully described in Exhibits "A" and "B" to the Agreement.

	WHEREAS, Buyer and Seller express a mutual desire to amend the Agreement as provided herein.

	NOW, THEREFORE, in consideration of the mutual covenants and agreements herein set forth, the Parties hereby agree to amend the Agreement effective as of the date first hereinabove written, as follows:

1. For the Month of November, 2000 only, Buyer shall pay a Contract Price determined on a dry basis per MMBtu in accordance with Buyer's Procedures as follows:
(i) For the first 12,000 MMBtu of Gas delivered hereunder each Day, a Contract Price equal to 100 percent of the Houston Ship Channel/Beaumont, Texas Index for large packages of Gas as published in the first publication of the Month in Inside F.E.R.C. LESS $0.09;
(ii) if Seller shall deliver to Buyer a quantity of Gas from the Committed Reserves in excess of 12,000 MMBtu per Day (the "Daily Excess Gas"), Buyer shall pay a Contract Price per MMBtu for the Daily Excess Gas determined on a dry basis in accordance with Buyer's Procedures, equal to 100 percent of the Gas Daily Price for Houston Ship Channel for each Gas Day in which deliveries occurred LESS $0.09. 
 Effective December 1, 2000 and thereafter, the Contract Price shall be as stated in the Agreement.

	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.

TEXACO EXPLORATION AND	 			HOUSTON PIPE LINE COMPANY
PRODUCTION INC.

By:__________________________				By:_________________________
Title:________________________					Vice President
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