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Item 5. Other Events

On December 23, 2003, we entered into an Underwriting Agreement with
Deutsche Bank Securities Inc. and J.P. Morgan Securities Inc. relating to the
offering and sale (the "Offering") by El Paso of up to 8,790,436 shares of
common stock, par value $3.00 per share, of El Paso. On December 23, 2003, we
filed a Prospectus Supplement relating to the Offering, dated December 23, 2003,
to the Prospectus dated February 27, 2002 (the "Prospectus"), included as part
of the Registration Statement on Form S-3 of El Paso (File Nos. 333-82412,
333-82412-01 and 333-82412-02) (the "Registration Statement").

A copy of an agreement and opinion related to the Offering are attached
hereto and are incorporated by reference in their entirety into the Registration
Statement.
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(c) Exhibits.

Underwriting Agreement, dated December 23, 2003, among the Company and
Deutsche Bank Securities Inc. and J.P. Morgan Securities Inc. in
connection with the offer and sale of up to 8,790,436 shares of Common
Stock.

Opinion of Locke Liddell & Sapp LLP regarding the legality of the Common
Stock.
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