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January 4, 2001

Mr. Bob Mustard

Tom Brown, Inc.

555 17th St.

Denver, CO 80202

Re:
Confidentiality Agreement

Dear Mr. Story:


Reference is hereby made to that certain Confidentiality Letter Agreement between Tom Brown, Inc. (“Tom Brown”) and Enron North America Corp. (“ENA”) and Crescendo Energy, L.L.C. (“Crescendo”) dated November 3, 2000 (the “Confidentiality Agreement”).


Tom Brown disclosed certain information (the “Information”) to ENA and Crescendo concerning certain natural gas gatheirng assets in the Piceance/Unita Basin pursuant to the terms and conditions of the Confidentiality Agreement.  In accordance with Paragraph 2 of the Confidentiality Agreement, Tom Brown hereby consents to ENA and Crescendo disclosing the Information to ____________ (the”Third Parties”) in order to evaluate the possibility of a joint purchase from Tom Brown, Inc. of such assets with the Third Parties.   

THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF COLORADO, EXCLUDING ANY CONFLICTS-OF-LAW RULE OR PRINCIPLE WHICH MIGHT REFER TO THE LAWS OF ANOTHER STATE.  


This Agreement shall remain in effect during the term of the Confidentiality Agreement and shall terminate upon the termination thereof.


Sincerely,








CRESCENDO ENERGY, LLC

By:  Crescendo Energy Partners, LLC its Managing Member



By:  _____________________________



Title:  ____________________________








ENRON NORTH AMERICA CORP.










By:  _____________________________



Title:  ____________________________

AGREED TO this __ day of ________, 2001.

TOM BROWN, INC.
By:  ________________________________



Title:  _______________________________

