AGENCY AGREEMENT


This Agency Agreement (the "Agreement") effective October 1, 2000, is between Crescendo Energy, L.L.C., a Delaware limited liability corporation (“Shipper”) and Enron North America Corp., a Delaware corporation (“Agent”).  


WHEREAS, Shipper transports gas on the Wildhorse Energy Partners, L.L.C., a Delaware limited liability corporation (“Wildhorse”) pipeline system in Colorado and Utah pursuant to that certain Gathering, Processing, and Transportation Agreement between Wildhorse and Shipper dated October 19, 1993 (the "Contract").


WHEREAS, Shipper desires to appoint Enron North America Corp., to act as agent for Shipper to perform certain obligations and duties in accordance with the terms and conditions of the Contract.  


NOW, THEREFORE, the parties hereby agree as follows:


1.
Grant of Agency.  Shipper hereby grants to Agent the authority to act on Shipper's behalf under the Contract, solely for the limited purpose of completing and designating Shipper's: (1) nominations and confirmations; (2) balancing (including reconciling and clearing imbalances); and (3) reallocations (including requests for reallocations and agreements for reallocations) concerning the transportation of Shipper’s gas under the terms and conditions of the Contract.  Except to the extent expressly authorized by this Agreement, neither Agent nor its employees, agents or subcontractors shall represent themselves to be an agent or authorized to act in the name or on behalf of Crescendo, nor at any time modify or amend any terms of the Contract or enter into any contract that shall purport to bind Crescendo in any way.


2.
Third-Party Reliance.  Third parties may rely upon representations of Agent as to matters relating only to the  express powers granted herein to Agent by the Shipper, and no power or authority may be implied or assumed.


3.
Acceptance of Agency.  By execution hereof, Agent confirms that it accepts its designation and appointment as Agent and agrees to act as Shipper’s agent in accordance with the terms herein.


4.
Termination of Agency.  Shipper’s designation and appointment of Agent as agent may be terminated or canceled by Shipper or Agent as of the first day of any month by providing the cancelling party providing the other party with at least ten (10) days prior written notice.

5.
Governing Law.  This Agreement shall be governed by and interpreted in accordance with the laws of the State of Texas.


6.
Notice.  All notices, invoices, and correspondence to Shipper concerning scheduling, balancing, confirmations, and other issues under the Contract shall be directed to Agent at:






Enron North America Corp.





P.O. Box 1188





Houston, Texas 77251-1188





Attn: __________________






Facsimile: (___) ___-_____

with a copy to Shipper at:





Crescendo Energy, LLC





1031 Andrews Highway, Suite 211




Midland, Texas 79701




Attn: Kenneth C. Krisa





Facsimile: (915) 697-7289
IN WITNESS WHEREOF, Shipper and Agent each respectively has caused this Agreement to be executed by its undersigned officers.

Crescendo Energy, L.L.C.



Enron North America Corp.

By:  Crescendo Energy Partners, LLC, its

Managing Member

By:  __________________________


By:  __________________________

Title: _________________________


Title: _________________________

Date: _________________________


Date: _________________________
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