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Item 5. Other Events and Regulation FD Disclosure

On February 16, 2004, we announced that we have agreed to sell
El Paso 0il and Gas Canada, Inc. to BG Group for approximately $346
million. A copy of this press release is attached as Exhibit 99.A
and is incorporated herein by reference.

Item 7. Financial Statements and Exhibits

(c) Exhibits.

Exhibit
Number Description
99.A Press Release dated February 16, 2004.
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