

       This Gas Compressor Equipment Master Rental Agreement with all Schedule(s), hereinafter referred to as the (“Agreement”), is made between Universal Compression, Inc., (“Lessor”), and Crescendo Energy Partners, LLC, (“Lessee”).

Lessor and Lessee Agree as follows:
1. Lease.  Subject to and on the terms and conditions herein set forth, Lessor hereby agrees to lease to Lessee, and Lessee hereby agrees to lease from Lessor, the personal property described as the “Equipment” on the respective Equipment Lease schedule(s) executed by Lessee and Lessor from time to time hereunder upon agreement of Lessor and Lessee.  Upon execution each Schedule hereto and the provisions thereof shall become parts hereof.
2. Term and Rent.  Each Schedule shall set forth the term of the lease and the number and amount of rental payments for the Equipment listed thereon and payments for insurance premiums, contract maintenance and other products or services relating to such Equipment and the security deposit for such Equipment, which Lessee shall pay as set forth.  If Lessee fails to pay any rental or other sum when due, Lessee also shall pay to Lessor interest thereon from the due date thereof to the date of payment at a rate equal to the lesser of; a. 18% per annum, or; b. the maximum rate permitted by applicable law.  All payments by Lessee hereunder shall be payable at the office of Lessor set forth below, or at such other place as Lessor from time to time may designate in writing
3. Taxes.  Lessee agrees to reimburse, promptly when due, all license fees and assessments, and all sales, use, property, excise and other taxes or charges (including any interest and penalties), now or hereafter imposed by any governmental body or agency upon any Equipment or the purchase, ownership, possession, leasing, operation, use, or disposition thereof hereunder, or the rentals or other payments hereunder (excluding taxes on or measured by the net income of Lessor) and prepare and file promptly with the appropriate offices any and all tax and other similar returns required to be filed with respect thereto (sending copies thereof to Lessor) or, if requested by Lessor, notify Lessor of such requirement and furnish Lessor with all information required by Lessor so that it may effect such filing.
4. Inspection and Acceptance. Within 5 work days (“Days”) after delivery of the Equipment to be leased to the Lessee under each Schedule, Lessee shall inspect the Equipment for mechanical completeness.  Unless within said 5 Day period Lessee notifies Lessor in writing to the contrary stating the details of any defects, Lessee shall be conclusively presumed to have mechanically accepted the Equipment in its then condition.  If within said 5 Day period, Lessee notifies Lessor in writing of any defects of the Equipment, Lessor shall fix, repair, or replace such defects within 10 Days from notification.  Mechanical Acceptance would then occur upon remedy of all defects.  Upon Mechanical Acceptance of the Equipment, Lessee assumes the care, custody, supervision, and control of the Equipment and of any and all persons or property in the vicinity of the Equipment during the time of installation, operation, and return. Within 30 calendar days after start-up of the Equipment to be leased to the Lessee under each Schedule, Lessee shall perform any performance tests of the Equipment. Unless within said 30 day period Lessee notifies Lessor in writing to the contrary stating the details of any failure of the Equipment to meet the design conditions and performance standards as set forth in the applicable Schedule, Lessee shall be conclusively presumed to have process accepted the Equipment’s performance.  If within said 30 day period, Lessee notifies Lessor in writing of any failure of the Equipment to meet the design conditions and performance standards as set forth in the applicable Schedule, Lessor shall fix, repair, or replace such failure within 10 Days from notification, realizing time is of the essence.  Process acceptance would then occur upon remedy of all defects.  
5. Freight.  Lessee agrees to bear all of the cost of connecting the Equipment and of disconnecting the Equipment prior to returning the Equipment to Lessor.  Except as otherwise provided in the Schedule, all costs of transporting the Equipment from Lessor’s yard to Lessee’s location described on the schedule and of transporting the Equipment from such location back to Lessor’s yard will be at the expense of Lessee.
6. Insurance Lessee shall, at Lessee’s sole cost and expense, maintain with reliable insurance companies that are authorized to do business in the state or states in which the Equipment will be located, the following insurance with respect to the Equipment:

(i)	Workmen’s Compensation: ____________________
(ii)	Comprehensive Liability: ______________________
(iii) Comprehensive General Liability:________________
(iv) All Risk: ___________________________________

 Lessee shall provide Lessor with evidence of such insurance.  The policies for such insurance shall provide that Lessor receive 30 days notice of any termination, cancellation or alteration of the terms of such insurance, shall provide that the coverage afforded to Lessor shall not be rescinded, impaired or invalidated by any act or neglect of lessee and shall provide for waiver of subrogation and contribution by Lessee and Lessee’s insured against Lessor and Lessor’s employees and agents.  In the event Lessee does not provide such insurance in a timely fashion, Lessor may obtain such Physical Damage Insurance and bill the Lessee any costs associated therewith.
7. Use.  Lessee agrees to use the Equipment in a careful and prudent manner with competent agents, employees or subcontractors only for the compression of gas in accordance with the specifications of the manufacturer of the Equipment.  At Lessor’s request Lessee shall submit to Lessor monthly operating reports to evidence same.  Lessee agrees to pay for damages to the Equipment resulting from free water, excessive condensate or foreign solids, or impurities contained in the gas stream.  Lessee further agrees to pay for all damages to the Equipment resulting from any negligence on the part of Lessee, its agents, employees or subcontractors.
8. Maintenance. Unless the optional maintenance agreement, attached hereto as Exhibit “A” (the “Maintenance Agreement”), for the Equipment with Lessor has been selected and executed, Lessee will provide all labor, tools, equipments, and spare parts necessary to maintain, preserve, and keep the Equipment in good order and working condition.  If the optional maintenance agreement is selected, Lessor will provide all labor, tools, equipment, and spare parts and make all repairs and replacements, necessary to maintain, preserve, and keep the Equipment in good order and working condition in accordance with the Maintenance Agreement and Lessee shall perform the following to allow Lessor to facilitate the Maintenance Agreement:
a. provide Lessor with reasonable access to the Equipment to perform its duties hereunder
b. provide an inlet separator for the Equipment to remove solids (such as sand) and all entrained liquids from the gas stream (Lessee hereby acknowledging that the scrubber provided by Lessor with the Equipment is only an emergency scrubber);
c. Start and stop the Equipment as requested from time to time, provided that such request does not interfere with Lessee’s operations;
d. Fill oil and coolant reservoirs in the Equipment as needed;
e. promptly report leaks to Lessor; and
f. furnish free use of suitable, sweet, dry natural gas fuel for engine use.
9. Inspection.  Lessor shall have the right at all reasonable times to enter upon the premises where the Equipment may be located for the purpose of inspecting it or observing its use.
10. Title; Personal Property; Encumbrances; Location.  Lessee covenants that the ownership of the Equipment is and shall:
a. remain personal property and shall not be attached to or become part of any realty;
b. be installed and used at the location specified in the Schedule pertaining thereto and that it shall not be removed therefrom;
c. and that Lessee will not sell, secrete, mortgage, assign, transfer, lease, sublet, loan part with possession of, or encumber the Equipment or permit any liens or charges to become effective thereon or permit or attempt to do any of the acts aforesaid.  Lessee agrees, at Lessee’s own expense, to take such action as may be necessary to remove any such encumbrance, lien or charge and to prevent any third party from acquiring any other interest in any Equipment (including, without limitation, by reason of such Equipment being deemed to be a fixture or a part of any realty); provided that to the extent that any such encumbrance, lien, charge, etc. is assessed on the Equipment is due to actions of Lessor, Lessee shouldall have no obligations to remove such. Lessor covenants that it will not sell, secrete, mortgage, assign, transfer, lease, sublet, loan, or encumber the Equipment or permit any liens or charges to become effective thereon or permit or attempt to do any acts aforesaid. Lessee will not change or remove any insignia, serial number or lettering of the Equipment.
11. Licenses, Permits and Compliance.  Lessee, at its sole expense, shall;
a. comply with all applicable rules and regulations of any Federal, Provincial, State, County, City, local, municipal or regulatory agency (hereinafter referred to as “Governing Bodies”) relating to the construction or operation of the Equipment in the Location, or environmental requirements associated therewith (including but not limited to air emission, noise and environmental discharges); and
b. obtain and maintain throughout the rental term, or any extension thereof, any and all licenses and/or permit fees assessed as a result of this Agreement or against said Equipment. Lessee further agrees to defend, protect, indemnify and hold harmless Lessor from any and all liability associated with its failure to comply with the foregoing provision.
12. Waste Disposal. Lessee bears responsibility for disposal of liquids, solid, and hazardous waste discharged by the Equipment at the location in accordance with federal, state and local environmental rules and regulations.
13.	Events of Default; Remedies; and Expenses of Lessee.  In the event that:
a. Lessee shall default in the payment of any installment of rent or other sum payable under this Agreement or default in the observance or performance of any other covenant or agreement in this Agreement and the failure to cure said default within ten days after notice by the Lessor; or
b. Lessee (which term, for purposes of this clause b. and clauses c., and d. of this Paragraph 13, shall mean Lessee and any guarantor or other person liable upon Lessee’s obligation under this Agreement or under any Schedule) shall dissolve (if Lessee is a corporation) or become insolvent (however evidenced) or bankrupt, commit any act of bankruptcy, make an assignment for the benefit of creditors, suspend the transaction of its usual business or consent to the appointment of a trustee or receiver, or a trustee or a receiver shall be appointed for the Lessee or for a substantial part of its property, or bankruptcy, reorganization, insolvency, or similar proceedings shall be instituted by or against Lessee; or
c. an order, judgment, or decree shall be entered against Lessee by a court of competent jurisdiction and such order, judgment or decree shall continue unpaid or unsatisfied and in effect for any period of 60 consecutive days without a stay of execution, or any execution or writ or process shall be issues in connection with any action or proceeding against Lessee or its property whereby the Equipment or any substantial part of Lessee’s property may be taken or restrained; or
d. Lessee shall default in the performance of any obligation or in the payment of any sum due to Lessor under any contract, agreement or understanding; or
e. Lessor shall in good faith believe that the prospect of payment or performance by Lessee is impaired, then and in any such event, Lessor may, by written notice to Lessee (to the extent legally permitted to do so);
(1) Immediately terminate this Agreement as to any or all Schedules, at its option, and Lessee’s rights thereunder; and/or
(2) Declare immediately due, and payable all rental installments and other sums hereunder forthwith due and payable whereupon the same shall forthwith become due and payable as liquidated damages and not as a penalty; and/or
(3) Proceed by appropriate court action or actions either at law or in equity, to enforce performance by Lessee of the applicable covenants of this Agreement or to recover damages for the breach thereof; and/or
(4) After notice and a hearing and the issuance of a properly executed court order enter onto the premises of Lessee or such other premises as the Equipment may then be located and if the Equipment is not operating, oversee the disconnecting, dismantling and loading of the Equipment for shipment to a Lessor designation.  If the Equipment is operating, Lessor shall request that Lesses’s operations personnel terminate operations of the Equipment and the Equipment be disconnected and dismantled for shipment after which Lessor may either request that Lessee discharge its transportation obligation or Lessor may take possession thereof.

Lessee agrees to and shall indemnify and hold harmless Lessor from any and all claims, losses, damages, causes of action, suits and liabilities of any kind arising in favor of Lessee, or any interest owner that Lessee represents or serves as operator and arising out of or in connection with the stopping of the operation of the Equipment and/or the removal of the Equipment as aforesaid, whether same result from the forfeiture of any oil, gas or mineral lease, damage to a producing reservoir or lease operations, lost production or other event or condition, except to the extent caused by Lessor negligence. In addition, the parties hereto shall liable under this Agreement for all reasonable legal fees and other costs and expenses resulting for the foregoing defaults or the exercise of the other party hereto’s remedies.   Lessor shall be entitled to take or retain, by way of offset against any or all amounts due and owing under this Agreement, any assets, tangible or intangible, of Lessee which may then be in the possession of Lessor, its correspondents or agents, wheresoever situated.

In the event that:
a.  Lessor shall default in the observance or performance of any covenant or agreement in this Agreement and the failure to cure said default with in ten days after notice by Lessee; or 
b.  Lessor (which term, for purposes of this clause b, c, and d, of this Paragraph __ shall mean the Leesor and any guarantor or other person liable upon Lessor’s obligation under this Agreement or under any schedule) shall dissolve or become insolvent (however evidenced) or bankrupt, commit any act of bankruptcy, make an assignment for the benefit of creditors, suspend the transaction of its usual business or consent to the appointment of a trustee or receiver, or a trustee or receiver shall be appointed for the Lessor or for a substantial part of its property, or bankruptcy, reorganization, insolvency, or similar proceedings shall be instituted by or against the Lessor; or
c.  an order, judgment, or decree shall be entered against Lessor by a court of competent jurisdiction and such order judgment or decree shall continue unpaid or unsatisfied and in effect for any period of 60 consecutive days without a stay of execution, or any execution or writ or process shall be issued in connection with any action or proceeding against the Lessor or its property whereby the Equipment or any substantial part of Lessor’s property may be taken or restrained; or 
d.  Lessor shall default in the performance of any obligation or in the payment of any sum due to Lessee under any contract, agreement or understanding; or 
e.  Lessee shall in good faith believe that the prospect of payment or performance by Lessor is impaired, then and in any such event, Lessee may, by written notice to Lessor (to the extent legally permitted to do so);

(1)  Immediately terminate this Agreement as to any or all Schedules, at its option, and the Lessor’s rights thereunder; and/or
(2)  Declare immediately due, and payable all sums hereunder forthwith due and payable whereupon the same  shall forthwith become due and payable as liquidated damages and not as a penalty; and/or
(3)  Perform the obligations of the Lessor required hereunder or under the Maintenance Agreement which are required for to operate and maintain the Equipment in good working condition and Lessor shall timely reimburse Lessee for all costs and expenses incurred by Lessee to perform such obligations; and/or 
(4)  Proceed by appropriate court action or actions either at law or in equity, to enforce performance by Lessor of applicable covenants of this Agreement or to recover damages for the breach thereof.
14.	Holding Over.  Unless either party gives the other party 30 days written notice of termination prior to the expiration of any guaranteed minimum term, this Agreement will continue on a month-to-month basis as to the Equipment and with the same terms and conditions as the guaranteed minimum term, subject to clause 2 above.  Any holding over after the expiration of the guaranteed minimum term may be terminated by either party giving the other party 30 days written notice of same.  The terms and conditions of this Agreement shall remain in full force and effect until all of the Equipment is returned to Lessor and all amounts owing by Lessee to Lessor hereunder have been paid.
15.	Indemnities.
a. Lessee is responsible and liable for loss of or damage to Equipment arising between the time of delivery and redelivery of the Equipment and Lessee shall protect, defend, indemnify and hold Lessor harmless from and against any such loss or damage (except normal wear and tear), however arising, including but not limited to, improper operation, improper maintenance (unless Lessor performs maintenance), negligent acts of the Lessee, compression of dirty or wet gas, fire, freezing, theft, windstorm, hailstorm, flood, riot, insurrection or explosion, except to the extent such loss or damage arises directly as a result of the negligence of Lessor.
b. Lessee shall protect, defend, indemnify and hold Lessor harmless from and against any loss, damage, liability, suit, expense, cost or claim, resulting from any acts or omissions of Lessee, as the result of loss of or damage to property (other than Equipment), arising between the time of delivery and redelivery of the Equipment, whether such property is owned by Lessee or third party, and for injury to or death of persons, whether Lessee or its employees or third parties.
c.  Lessor shall protect, defend, indemnify and hold Lessoree harmless from and against any loss, damage, liability, suit, expense, cost or claim, resulting from any acts or omissions of Lessor, as the result of loss of or damage to property (other than Equipment), arising between the time of delivery and redelivery of the Equipment, whether such property is owned by Lessee or third party, and for injury to or death of persons, whether Lesseeor or its employees or third parties.
16.	Savings Clause.  The parties agree that the indemnities in this Agreement are limited to the extent necessary to comply with applicable state or federal law and that this Agreement shall be deemed to be amended to comply with those laws to the extent their requirements are at variance with any indemnification provisions set forth in this Agreement.
17.	Limitation of Liability.  In no event shall either party, its agents and employees be liable to the other party for any general, compensatory, special indirect, incidental or consequential damages related to or in connection with the use and operation of the Equipment and/or the performance of this Agreement, including but not limited to any injury, loss or damage to any property, any loss of profits or business opportunity, and any loss of use of the Equipment, irrespective of the reason or cause of such damages, whether any of such damages occur during or after the period of this Agreement, or that the claim for such damages is based on warranty, contract, tort or other theory of any nature whatsoever.
18.	Assignment By Lessor.  Neither this Agreement or Lessor’s rights hereunder shall be assigned by Lessor except with the Lessee’s written consent, which shall not be unreasonably withheld.  Lessor covenants to Lessee that Lessor is empowered to execute this Agreement.  Conditioned upon Lessee’s performing the conditions hereof, Lessee shall peaceably and quietly hold, possess and use the Equipment during said term without hindrance.  If Lessor assigns the rents reserved herein or all or any of Lessor’s rights hereunder, such assignee’s rights shall be independent of any claim of Lessee against Lessor.  Lessee on receiving notice of any such assignment shall abide thereby and make payment as may therein be directed.  Following such assignment, the term “Lessor’ shall be deemed to include or refer to Lessor’s assignee, except such assignee’s rights shall be independent of any claim of Lessee against the Lessor as hereinabove provided.
19.	No Assignment by Lessee.  Neither this Agreement or Lessee’s rights hereunder shall be assigned by Lessee except with Lessor’s written consent, which shall not reasonably be withheld.  The conditions hereof shall bind any permitted successors and assigns of Lessee.
20.	Warranties.  THERE ARE NO EXPRESS WARRANTIES WITH RESPECT TO THE EQUIPMENT UNLESS THEY APPEAR IN WRITING SIGNED BY THE LESSOR AND THERE ARE NO IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE IN CONNECTION WITH THE LEASE OF THE EQUIPMENT WHICH EXTEND BEYOND THE FACE HEREOF.
21.	Enforceability and irrevocability.  If any part hereof is contrary to, prohibited by or deemed invalid under applicable laws or regulations of any jurisdiction, such provision shall be inapplicable and deemed omitted but shall not invalidate the remaining provisions hereof.  Lessee admits the receipt of a true copy of the Agreement.  This Agreement is irrevocable for the full term hereof and for the aggregate rental herein reserved, and the rent shall not abate by reason of termination of Lessee’s right of possession and/or the taking of possession by Lessor or for any other reason.
22.	No Conditional Sale.  It is the intention of the parties hereto to hereby create a lease on the Equipment described herein, and not a conditional sale.  To provide solely for the eventuality that a court might hold this to be a conditional sale, Lessor hereby retains a purchase money security interest to secure payment of the sales price of the Equipment as determined by such court, and Lessee grants to Lessor all rights given to a secured party under the Uniform Commercial Code in addition to Lessor’s other rights hereunder.  It is the intention of the parties that the Equipment shall be deemed personal property and that it not be deemed a fixture, even though it may be attached in some manner to realty.  To provide solely for the eventuality that a court might also hold the Equipment to be a fixture, the parties state for the purpose of complying with the legal requirements for a financing statement that collateral is or includes fixtures and the Equipment is affixed or is to be affixed to the lands described in the Schedule(s).
23.	Miscellaneous.
a. No covenant or condition of this Agreement can be waived or changed except by the written consent of both parties.  Forbearance or indulgence by Lessor in any regard whatsoever shall not constitute a waiver or change of the covenant or condition to be performed by Lessee to which the same may apply, and until complete performance by Lessee of said covenant or condition, Lessor shall be entitled to invoke any remedy available to Lessor under this Agreement or by law or equity despite said forbearance or indulgence.  Waiver of any defaults shall not waive any other default.
b. Service of all notices under this Agreement shall be sufficient if mailed to the party involved at its respective address set forth below, or at such address as such party may provide in writing.  Any such notices mailed to such address shall be effective when deposited in the United States mail, duly addressed and with postage prepaid.
c. “Lessor” and “Lessee” as used in this Agreement shall include the heirs, executors, administrators, successors and/or assigns of such parties.
d. If more than one Lessee executes this Agreement, their obligations under this Agreement shall be joint and several.
e. Lessee will, if requested by Lessor, join with Lessor in executing one or more financing statements, as may be desired by Lessor, in form satisfactory to both Lessee and Lessor.
f. In case of conflict between provisions found in this Agreement and those listed in the Schedule(s) attached hereto, the provisions on the attached Schedule(s) shall prevail.
g. The law governing this Agreement shall be that of the State of Texas in force at the date of this Agreement.
h. Lessor and Lessee agree that venue of any lawsuit arising from or in connection with the terms of this Agreement shall be in Houston, Harris County, Texas.
i. This Agreement contains the full agreement between the parties.  No representation or promise has been made by either party to the other as an inducement to enter into this Agreement.  Lessor does not in any way or for any purpose become partner of Lessee, or a joint venture, or a member of a joint enterprise with Lessee.

DISCLAIMER

THE GAS COMPRESSOR ASSOCIATION MAKES NO REPRESENTATION IN CONNECTION WITH THE ACCURACY OR COMPLETENESS OF THE MATERIAL IN THIS AGREEMENT.

FURTHERMORE ANY AND ALL PARTIES USING THIS AGREEMENT AGREE TO RELEASE, INDEMNIFY AND HOLD GAS COMPRESSOR ASSOCIATION, GAS COMPRESSOR ASSOCIATION MEMBERS AND DALLAS ASSOCIATION OF CREDIT MANAGEMENT, INC. HARMLESS FROM ANY CLAIM OR LIABILITY ARISING OUT OF OR IN CONNECTION WITH ANY AND ALL PARTIES’ USE OF THE MATERIAL IN THIS AGREEMENT.

GAS COMPRESSOR EQUIPMENT MASTER RENTAL AGREEMENT

Executed this       day of      , 2001

LESSOR:    UNIVERSAL COMPRESSION, INC.
	4440 Brittmoore Road
	Houston, Texas 77041
       
       BY:  				         	         TITLE:


LESSEE:       

         BY:		  				         TITLE: 

	  
	   Please Print Name and Title


	   Street Address or Post Office Box


	   City, State/Province and Zip Code

WITNESS:  

WITNESS:



