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As provided in the Contribution, Conveyance and Assumption Agreement dated as of September 17, 2007 by and among the Issuer,

Encore Energy Partners GP LLC (the "General Partner"), Encore Acquisition Company ("EAC"), Encore Operating, L.P. ("Encore
Operating"), Encore Partners GP Holdings LLC, Encore Partners LP Holdings LLC ("LP Holdings") and Encore Energy Partners
Operating LLC, in connection with the exercise by the underwriters of their option to purchase additional Common Units of the Issuer,

(1)

22,968 Common Units owned by LP Holdings were transferred to the General Partner, which the General Partner exchanged with the
Issuer for an equal number of general partner units in the Issuer in order to maintain its 2% general partner interest.

The common units are owned directly by LP Holdings and Encore Operating. The sole limited partner and the sole general partner of
2) Encore Operating is EAP Properties, Inc. ("EAP Properties") and EAP Operating, Inc. ("EAP Operating"), respectively. Each of LP

Holdlings, EAP Properties and EAP Operating is a wholly owned subsidary of EAC. Each of EAP Properties, EAP Operating and EAC

are indirect beneficial owners of the common units.
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