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Item 5. Other Events

In December 2001, we announced a plan to strengthen our
capital structure and enhance our balance sheet in response
to changes in market conditions. A key element of this plan
was to raise cash from sales of assets.

On April 1, 2002, we announced the completion of oil
and natural gas property sales totaling $525 million. The
sales were completed on March 29, 2002 and included 527 billion
cubic feet (Bcf) of proved natural gas reserves located in east
Texas and south Texas.

On April 9, 2002, we completed our previously announced
sale of Texas and New Mexico midstream assets to El Paso
Energy Partners, L.P., a publicly traded master limited
partnership in which our subsidiary serves as the general
partner, for approximately $750 million.

The assets sold include:

* 10,677 miles of Texas and New Mexico natural gas
transportation and gathering pipelines, primarily
a 9,400-mile intrastate pipeline, which have a
capacity of approximately 5 Bcf of natural gas per
day (Bcf/d) and average throughput of 3,500 thousand
dekatherms per day (MDth/d) during 2001.
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* The Waha and Carlsbad natural gas gathering systems
located in the Permian Basin area of West Texas and
southeast New Mexico. These systems have a combined
capacity of 465 million cubic feet per day (MMcf/d) and
average net throughput of 341 MDth/d in 2001.

* A 42.3 percent non-operating interest in the Indian
Basin gas processing and treating plant and associated
gathering lines with a capacity of 240 MMcf/d.
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