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OPERATING AGREEMENT
THIS AGREEMENT. eatered into by and berween BURLINGTON RESOURCES OIL & MM

sereinatter designared and
reterrec 10 as “'Operator " and the signatory party or parues otner tnan Operator, somegmes erematter reterred to individuaily heremn
as "*NenOperator . and coliectveiy as **Non-Operators .

WITNESSETH:

WHEREAS. the parties to this agreement are owners of oil and gas ieases and/or oii and gas interests in the land idenuiied in
Exhibit *A"", and the parues hereto have reached an agreement 10 expiore and develop these ieases and/or cii and gas interests for the
producuon of cil and gas to the extent and as hereinaiter provided.

NOW, THEREFORE. it is agreed as follows:

ARTICLE L
DEFINITIONS

As used in this agreement. the following words and terms shall have the meanings here ascribed to tiem:

A. The term “‘oil and gas™" shall mean oii, gas. casinghead gas. gas condensate. and all other liquid or gaseous nydrocarbons
and other marketable substances produced therewith. uniess an ntenr to imit the inclusiveness of this term 15 specificaily stated.

B. The terms ‘“‘cil and gas lease™. ‘‘lease’” and ‘‘leasehoid’’ shall mean the oil and gas leases covering tracts of land
lying within the Contract Area which are owned by the parues to this agreement.

C. The term “‘oil and gas interests’™” shall mean unleased fee and minerai interests in tracts of land lying within the
Contract Area which are owned by parues to this agreement.

D. The term **Contract Area’’ shall mean all of the lands. oil and gas leasehold interests and oil and gas nterests ntended to be
deveioped and operated for oii and gas purposes under this agreement. Such lands. er-efd-gas-teaseRold-Hiteresio-aii-ardnd-2as+Rieresis-
are described in Exhibit **A"".

E. The term ‘‘drilling unit’* shall mean the area fixed for the drilling of one well by order or rule of any state or
federai body having authority. If a drifling unit is not fixed by any such rule or order, a drilling unit shali be the driiling unit as establish-
ed by the pattern of drilling in the Contract Area or as fixed by express agreement of the Drilling Partes.

F. The term “‘drillsite’" shall mean the oil and gas iease or interest on which a proposed well is to be located.

G. The terms “‘Drilling Party™* and **Consennng Party’ shall mean a party who agrees to join in and pay its share of the cost of
iny operation conducted under the provisions of this agreement.

H. The terms “*Non-Drilling Party”" and '‘Non-<Consenung Party’’ shall mean a party who elects not to participate
in a proposed operation.

Unless the context otherwise clearly indicates. words used in the singuiar include the plural, the plural includes the
singular, and the neuter gender includes the mascuiine and the feminine.

ARTICLE 1L
EXHIBITS

The foliowing exhibits, as indicated below and attached hereto. are incorporated in and made a part hereof:

R A. Exhibit ““A"", shall include the following informaton:

(1) ldentification of lands subject to this agreement,

(2) Restrictions, if any, as to depths, formations. or substances,

{3) Percentages or fractional interests of parties to this agreement.

(4) Otrani-20s-ienses-and/i0roi-end-2es 1R LEresIs-SubIet-0-tH i~ aRFeeMERiv

(5) Addresses of parties for notice purposes.
& C. Exhibit *'C", Accounting Procedure.
® D. Exhibit D", Insurance. A
& E. Exhibit “E™, Gas Balancing Agreement.
® F. Exhibit “*F**, Non-Discrimination and Certification of Non-Segregated Facilities.

I¥31]
v

i sny provision of any exhibit, excepr Exhibits “E'* and *'G'", is inconsistent with any provision contained inz._hg body
of this agreement. the provisions in the body of this agreement shail prevai.

em——— B - ———— et e ——— e



A.APL FORM 610 - MODEL FORM OPERATING AGREEMENT - 1954

ARTICLE IIL
INTERESTS OF PARTIES

e T D T T ST T ST M YT TRITIETT

B. lnterests of Parties in Costs and Production:

Uniess changed by other provisions. all costs and liabilities :ncurred in operanons under this agreement shail be bome and
paid. and all equipment and matenais acquired in operauons on the Contract Area shail be owned. by the parues as their interests are set

forth in Exhibit **A*". In the same manner. the parues shail also own ail production of oil and gas from the Conmct Axea supject to the
payment of royaities to the extent ek due. —wivieh-shoi-be:

m

Regardiess of which party has contributed the leasats) andior ol and gas interesus) hereto on which royaity is due and
payable. each party enttied to receive a share of production of oii and gas trom the Contract Area shall bear and shall pay or deliver. or
cause to be paid or delivered. to the extent of its interest 1n such producten. e rovaity amount supulated hereinabove and shail hold the
other parues iree from any iiability therefgr. No party shail ever be resoonsibie. however. on a price basis higher than the price recetved
by such party. 10 any other party's lessor or royaity owner, and if any such other party’s lessor or royaity owner sheuid demand and

recetve settiement on a higher price basis. the party contributing the adfected lease snall bear the additionai rovaity burden atributabie to
such higher price.

Nothing contained in this Article {ILB. shall be deemea an assignment or cross-assignment of interests covered hereby.
C. Excess Rovaities, Overriding Rovaities and Other Pavments:

Unless changed by other provisions. if the interest of any party in any lease covered hereby 1s subiect 1o any rovaity.
overriding royaity, production payment or other burden on production in excess of the amount stipulated in Article III.B., sucn party so
burdenad shall assume and alone bear ail such excess obligations and shall indemnifv and hold the other parties hereto narmiess from any
and all claims and demands for payment asserted by owners of such excess purden.

D. Subsequently Created Interests:

If any party should hereaiter create an overriding royalty, production payment or other burden payable out of production
atmributable to 1ts working interest hereunder. or if such a burden existed prior to this agreement and is not set forth in Exhibit **A", or
was not disclosed in writing to ail other parues prior to the execution of this agreement by ail parties. or is not a jointly acknowledged and
accepted obligadon of all parnes 1any such interest being hereinafter referred to as *‘subsequently created interest " irrespecave of the

timing of its creation and the party out of whose working interest the subsequentiy created interest is derived being heremnaiter referred
to as ‘‘burdened party '), and: '

1. If the burdened party is required under this agreement to assign or reiinquish to any other party, or parties, all or a portion
of its working interest and/or the production attributable thereto. said other party, or parties. shall recave said assignment andior
production iree and clear of said subsequendy created interest and the burdened party shall indemnify and save said other party,

or partes, harmiess irom any and all claims and demands for payment asserted by owners of the subsequently created interest:
and,

2. If the burdened party fails to pay, when due, its share of expenses chargeable hereunder. all provisions of Article VILB, shail be

enforeeable against the subsequently created interest in the same manner as they are enforceabie against the working interest of
the burdened party. :

ARTICLE IV.
TITLES

A. Title Examination:

L d

Title examination shall be made on the drilisite of any proposed well prior to commencement of drilling operations or, if
the Drilling Parties so request, titie examunation shall be made on the leases and/or oif and gas interests included. or pianned to be includ-
ed, in the drilling unit around such well. The opinion wiil inciude the ownership of the working interest. minerais. royaity, overnding
royaity and production payments under the applicable ieases. At the ime a weil is proposed. each party contributing iesses andior oil and
gas interests o the drilisite. or o be inciuded in such drilling unit. shail furnish to Operator all abstracts tincluding federal iease status
reportsy, title opmions. utie papers and curauve material in its possession iree of charge, All such informauon not in the oonaimn of or
made svatiabie to Operator by the parties. but necessary for the examunanon of the titie, shail be obtained by Opentor-Oaﬁttx.:r shall
cause title to de examined by attorneys on its staff or by outside artorneys. Copxao(aundeopxmcnsmnbcmmbedmachpmy
hereto. The cost mcurred by Operator in this title program shail be borne 1s follows: f'"-_',

MR REE R b R B *T"
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ARTICLE IV
continued
X Option No. 2. Costs incurred by Operator in procuring abstracts and fees paid outside atorneys for title examination
(including preummnary. suppiementai. shut-in gas royaity opinions and division order utle opinions) shall be borne oy the Drilling Parties
in the proporuen that the interest of each Drilling Party bears to the totai interest ot all Drilling Parties as such interests appear in Ex-

hibiz **A"". Operator shall make no charge for services rendered by its stari attorneys or other personnet in the pertormance o the above
funcrons.

Each party shall be responsibie for securing curauve Matter angd pooiNg amendments O agreements required in connecton
with leases or oti and gas interests contriputeg bv such party. Operator snaii be resoonsidie for the prepuration ana recoraing ot pooiing
designatons or declarations as weii as the conduct of Nearings Delore governmentas agencies (Or the Securing ot scaang or pooiing orders.
This shali not prevent any partv 1rom appearing on s own denalf at anv such neanne.

No weil shall be drilled on the Contract Area unui after (1) the titie to the driilsite or drilling unit has been examined as above
provided. and {2) the ntie has peen approved by the examiming attorney or titie has deen accepted by all of the parues wna are to par-

ticipate 1n the drilling of the weil.

B. Loss of Title:

........ 1y

oy o rTenheT Tt Maca.a e

reduction of interest rrom that shown on Exhibit ** A, the party contnibuting tne aifected lease or interest shall have ninety (90)
trom final determinanon of title failure ta acquire a new lease or other instrument curing the enarety of the title failure, which
uon will not be subject to Articie VII1.B.. and iailing to do so. this agreement. nevertneiess, shall conrinue in toree as to ail
and gas leases and interests: and. A\

(a) The party whose o1l and gas lease or interest is afiected by the utie faiiure shall bear aione the enure ioss angic shail not be
enaded to recover irom Operator or tne other parties any deveiopment or operaung costs Which it may have theretoigpé pard or incurred.
but there shall be no additionai liability on its part to the other parues nereto pv reason oi such title failure:

(b) There shail be no retroacuve adiustment of expenses incurred or revenues recetved from the operauon/6i the interest which has
been lost. but the interests ot the parues shall be revised on an acreage pasis. as of the ime 1t is determined fixfally that utie failure has oc-
curred. so that the interest ot the party whnose lease or nterest 1s atfected by the utie failure wiil theregifer be reauced in the Contract
Area by the amount of the tnterest 10st:

() If the propornonate interest of the other parues hereto n any producing weil theretgire drilled on the Contract Arer is
increased by reason of the title fatlure, the party whose titie has failed shail receive the p
terest tiess costs and burdens attributable thereto; until it has been reimbursed for unrecov
well;

(d) Should any person not a party to this agreement. who is determined to b
failed. pay in any manner any part of the cost oi operation. development. or equip
who bore the costs which are so refunded;

(¢) Any liability to account to a third party for prior production of it and gas which arises by reason ot title failure shall be
borne by the party or parues whose titie failed in the same proportionyin which they shared in such prior oroduction: and.
{D No charge shall be made to the joint account for legal ex . {ees or saiaries, in connection with the defense of the interest

claimed by any party hereto. it being the intennion of the parties hpfeto that each shall defend title to its interest and bear all expenses in
connecuion therewith,

# attributabie to the increase i such in-
costs paid by it in connection wath such

e owner of any interest in the title which has
t. such amount shall be paid to the party or parties

2. Lass by Non-Pavment or Erroneous Pavment @1 Amount Due: if. through mistake or oversight. anv rental. shutin weil
payment. MIMIMUM rovaity or rovaity pavment, 1s ngrpaid or Is erroneousiy paid. and as a result a iease or interest therein termmnates.
there shall be no monetary iiability against tne parpy’ who failed to make such payment. Unless the party who failed to make the required
payment secures 3 new lease coverng the same yiterest within ninety (90) days from the discovery of the failure to make proper payment,
which acquisition wiil not be subject o Arugfe VIILB.. the interests of the parues shall be revised on an acreape basis. effective as of the
date of termination of the lease invoived., the party who failed to make proper payment wiil no ionger be credited with an interest in
the Contract Area on account oi owngfship of the iease or interest which has terminated. In the event the party who failed to make the
required payment shail not have tullv resmoursed. at the time of the loss. from the proceeds of the sale of oil and gas attributable to
the lost interest. caiculated on 3o acreage dasis. for the development and operanng costs theretofore paid on account of such interest, it
shall be rexmbursed for u: vered actuai costs theretoiore paid by it (but not for its share of the cost of any drv hole previously drilled

d and gas, less operanng expenses. theretofore.accrued to the credit of the lost interest. on an acreage basis.
unrecovered costs:

less operating expenses. thereafter sccrued attributabie to the lost interest on an acrcage basis. of that portion of
frer produced and marketed (excluding production from any welis thereaiter drilied) which. in the absence of such lease

T T B T O PO CC T P a P Rr e o= ATy TTCEMITIT. .-

3. Other Losses: All losses incurred. semer—sivarr—ee Pt — e T ; wdemseomee. shzll be joint losses

and shall be borne oy all parues in proporuon to their interests. There snall be no readiustment of interests in the remaining poruon of
the Contract Area.
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ARTICLE V.
OPERATOR
A. Designation and Respoasibilities of Operator:
BURLINGTON RESOURCES OIL & GAS COMPANY shall be the

Operator of the Contract Area. znd shall conduct and direct and have full control of all operations on the Contract Area as permitted and
required by. and within the limits of this agreement. It shall conduct all such operations in a good and workmanitke manner, but it shall
have no liability as Operator 1o the other parues for losses sustamned or liabiliies incurred. except such as mav result from gross
negligence or willful misconduct.

B. Resignation or Removal of Operator and Selection of Successor:

1. Resignation or Removai of Operator: Operator may resign at any time by giving written notice thereof 10 Non-Operators.
1f Operator terminates its legal existence. no ionger owns an interest hereunder in the Contract Area, or is no ionger capable of serving as
Operator. Operator shall be deemed to have resigned without any action by Non-Operators. except the seiection of a successor. Operator
may be removed if it fails or refuses to carry out its duties hereunder. or becomes insoivent, bankrupt or is piaced in receivership, by the
atiirmauve vote of two (2) ar more Non-Operators owning a majority interest based on ownership as shown on Exhibit **A"'" remaining
atter exciuding the voting interest of Operator. Such resignation or removal shall not become effective vnui 7:00 o'clock A.M. on the
first dav of the calendar month following the expxranon of ninery (90) days after the giving of notice of resignanon by Operator or action
by the Non-Operators to remove Operator. unless a successor Operator has been selected and assumes the duties of Operator at an earlier
date. Operator. after effective date of resignation or removal. shall be bound by the terms hereof as a Non-Operator. A change of a cor-
porate name or structure of Operator or transter of Operator s interest to any singie subsidiary. parent or successor carporation shall not
be the basis for removal of Operator.

2. Selection of Successor Overator: Upon the resignation or removal of Operator, a successor Operator shall be selected by
the parties. The successor Operator shall be selected from the parues owning an interest in the Contract Area at the time such successor
Operator is selected. The successor Operator shall be selected by the affirmative vote of two (2) or more parues owning a majority interest
based on ownership as shown on Exhibit ‘**A""; provided. however, if an Opetator which has been removed fails to vote or votes only to
succeed itself. the successor Operator shall be selected by the affirmative vote of two (2) or more parties owning a majority interest based
on ownership as shown on Exhibit "*A™" remaining after excluding the voung interest of the Operator that was removed.

C. Employees:

The number of employees used by Operator in conducting operations hereunder. their selection. and the hours of labor and the
compensation for services performed shall be determined by Operator. and all such employees shall be the empiovees of Operator.

D. Drilling Contracts:

All wells drilled on the Contract Area shall be drilled on a competitive contract basis at the usual rates prevailing in the area. If it so
desires, Operator may employ its own tools and equipment in the drilling of wells. but its charges therefor shall not exceed the prevailing
rates in the area and the rate of such charges shall be agreed upon by the parties in writing before drilling operations are commenced, and
such work shall be performed by Operator under the same terms and conditions as are customary and usual in the area in contracts of in-
dependent contractors who are doing work of a similar nature,

ARTICLE VL
DRILLING AND DEVELOPMENT

A. Initial Well:

A or recompletion
On or before the_1st __ day of January , 19.98_, Operator shall commence the drilling of a weil for
oil and gas at the following locauon:

Section g, T31N-R1OW
San Juan County, New Mexico

and shall thereafter contnue the drilling of the well with due diligence to .-

14,000 or depth sufficient to test the Pennsylvanian formation, .
whichever is the lesser depth -

unless granite or other practicaily impenetrabie substance or condition in the hole. which renders further drilling unpracncal is en-
countered at & lesser depth, or unless all parties agree to compiete or abandon the weil at 2 iesser depth. ~

Operator shall make reasonable tests of all formations encountered during drilling which give indication of conmmng oil and
£as in quantities sufficient to test, unless this agreement shall be limited in its application to 2 specific formarion or formzums m which

event Operator shall be required to test oniy the formation or formations to which this agreement may apply. a-f?‘:
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ARTICLE VI
continued

L. in Operator's judgment. the weil will not produce oil or gas in raving quantities. and it wishes to piug and abandon the
weil as a arv hole. the provisions of Artcle VLE.1, shall thereatter appiy.

B. Subsequent Operauons:

1. Provosed Operauons: Shouid anv party nereto cesire © ariil anv weii on the Contract Area otner tnan the weii provided
for 1n Arucie VI.A.. or 1o rework, deecen or piug back a dry hoie dniled at wre 10mt expense of all parues or 2 weil fointiv ownea by ail
the parties and 0L then Progucing in Paving quanuues, the party Gesiring o anil, rework. deepen or piug dack sucn a2 weil shail aive the
other parues written notice of the proposed pperation. speciiving the work to te pertormed. the locauon. proposed deoth. obiecuve jorma-
tion and the estimated cost of the operaucn. The parues receving such a nouce shall have thirty (30) days aiter receipt of the nouce
withm wnich to nouiy the party wishing to do the work whether they eiect 10 parucipate 1 the cost of the proposed operauon, it 1 drill-
ing g 15 on iocation. nouce of a proposai to rework. plug back or drill deeper may be given by telephone and the response period shail be
limited 1o torty-eight (48) hours. exciusive of Saturdav, Sundav and legal hoiidays. Failure ot a party recetving such notice to repty within
the period above fixed shall consutute an election by that partv not to parucipate in the cost of the proposed aperauon. Any notice of
response given by telephone shall be promptly confirmed in writing.

1f all parues eiect to parucipate in such a proposed operauon. Operator snall. within runety (901 days aiter expirauon of the nouce
period of thirty (30) days ior as promptiy as possible after the expirauon ot the forty-egnt (48) hour period when 2 arilling rig 15 on loca-
uon, as tne case may be1. actuaily commence the proposed operauon and compiete 1 with due diligence at the risk and cxpense ot ail par-
ties hereto: provided. however. said commencement date may de extended upon written nouce of same by Operator to the other parues.
for a period of up to thirty {30) additionai days if. in the sole opinion of Overator. such additional ume 1s reasonabiv necessary to obtain
permuts from governmental authorities. suriace rights {inciuding rights-of-wav: or appropriate drilling equipment. or to compiete utle ex-
iminauon of curauve mater required for title approvai or acceptance. Notwnnstanding the force maieure provisions ot Articie X1. if the
actual operation has not been commenced within the ume provided {including any extension thereoi as specuicallv permutted herern) and
if any party hereto suil desires to conduct s2id operation. written notce Proposing same Must be resubmuttea to the other partes m accor-
dance with the provisions hereof as if no prior proposai had been made.

2. Operatons bv Less than All Parties: If any party recetving such notice as provided in Article VI.B.1. or VILD.I. (Option
No. 2) elects not to participate in the proposed operation, then, in order to be entitled to the benefits of this Articie, the party or parties
giving the notice and such other parues as shall elect 1o parucipate in the operadon shall. within ninety (90) days atter the expiradon of
the notice period of thirty (30) days (or as promptiy as possible after the expiration of the forty-eight (48} hour period when a drilling rig s
on locaton, as the case may be) actually commence the proposed operauon and compiete it with due diligence. Operaror shall perform ail
work for the account of the Consenung Parties: provided. however. if no drilling rig or other equipment is on location. and if Operator is
a Non-Consenung Party, the Consenung Parties shall either: (a) request Operator to perform the work required by such proposed opera-
tion for the account of the Consenung Parties. or (b) designate one (1) of the Consenung Parties as Operator to perform such work. Con-

senting Parties, when conducting operations on the Contract Area pursuant to this Article V1.B.2.. shall compiy with all terms and con-
ditions of this agreement.

If less than all parues approve any proposed operation. the proposing party. immediately after the expiraton of the appiicable
notce period. shall advise the Consenung Parties of the total interest of the parties approving such operation and its recommendation as
to whether the Consenung Parties shouid proceed with the operation as proposed. Each Consenung Party, within forty-eight (48) hours
(exclusive of Saturday. Sunday and legal holidays) after receipt of such notice, shall advise the proposing party of its desire to (a) limit par-
ticipation to such party s interest as shown on Exhibit **A'* or (b) carry its proporuonate part of Non-Consenang Parties’ interests. and
failure 1o advise the proposing party shall be deemed an election under (a). In the event a drilling rig is on location. the time permirted for
such a response shall not exceed a total of forty-eight (48) hours tinclusive of Saturday, Sunday snd legal holidays). The proposing party,
at its election, may withdraw such proposal if there is insufficient parugipation and shall promptiy notfy all parues of such decision.

The endre cost and risk of conducting such operations shall be borne by the Consenting Parties in the proportions they have
elected to bear same under the terms of the preceding paragraph. Consenting Parties shall keep the leasehold estates invoived.in such
operstions free and clear of all liens and encumbrances of every kind created by or arising from the operations of the Consenting Partes.
If such an operation resuits in a dry hole. the Consenting Parties shail plug and abandon the well and restore the surface location at their
sole cost, risk and expense. if any weil drilled. reworked, deepened or plugged back under the provisions of this Article resuits i a pro-
ducer of ot and/or gas in paying quantities. the Consenting Parties shall compiete and equip the well to produce at their sole cost and risk.
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ARTICLEVI
contined

and the weil shall then be turned over to Operator and shall be operated by it at the expense and for the account of the Consenting Par-
ties. Upon commencement of operations for the drilling. reworking. despening or plugging back of any sucn weil by Consenung Parties
in accordance with the provisions of this Arucie, each Non-Consenung Party shall be deemed to have reiinquished to Consenung Parties.
and the Consenung Parties shall own and be enutied to recetve. in provoruon to their respecuve interests. ail of such Non-Consentng
Party’s interest in the weil and share of production therefrom ungi the proceeds of the sale of such share. caiculated at the weil. or
market vaiue thereot i such snare 1s not sold. {after deductung proguction taxes. excise taxes. rovalty, overniding rovairy and other in-

terests not excepted by Arucie [11.D. payvabie out of or measured dv tne proquction trom such well accruing with respect 1o sucn interest
unti it reverts shail equai the totai of the foilowing:

(a) 100% of each such Non-Consenung Party’s share of the cost of any newiy acquired suriace equipment beyond the weilhead
connections iincluding. but not iimited to, stock tanks. separators. treaters, pumping equipment and piping), plus 100% of each such
Non-Consenung Party's share of the cost of operauon of the weil commencing with first production and conunuing until each such Non-
Consenung Party’'s reiinquisned interest shall revert to 1t under other provisions of this Article, it being agreed that each Non-
Consenung Party’s share of such costs and equipment wiii be that :nterest which wouid have been chargeabie to such Non-Consenung
Party had it parucipated in the well from tne beginning of the operauons: and

()] 400 To of that poruion of the costs and expenses of drilline. reworking. deepening. plugging dack. testing and completing,
aiter deducung any cash contributions recewved under Arucle VIILC.. iad 7o of that portion of the cost ot newly acquired equip-

ment in the weil (to and including the weilhead connecuons). which wouid have been chargeable to such Non-Consenung Party if it had
paruaipated theremn.

An elecucn not to parucipate in the drilling or the despenung of a weil shall be deemed an elecuon not to parucipate in anv
re-working or plugging back operauon proposed in such a weil. or poruon thereof. to which the wuuai Non-Consent elecuon appiied
that 1s conducted at any ume prior to tull recovery by the Consenung Parues of the Non-Consenung Party’s recoupment account. Any
such reworking or piugging back operation conducted during the recoupment period shail be deemed part of the previous non-consent
operation on said weil and shall be added to the sums to be recouped by the Consenting Panties. If such a reworking or plugging back
operation is proposed during such recoupment peniod. the prowisions of this Artcle VI.B. shail be applicable as between said
Consenung Parties 1n said weil. Similarly. an election not to parucipate in the compietion or plugging back of a well shall be deemed
an elecuon not 10 parucipate in a reworking operation proposed in such well, or portion thereof, 1o which the non-consent election
applied. that is conducted at any ume prior to full recovery by Consenung Parties of the Non-Consenting Party’s recoupment amount.

During the period of time Consenung Parties are entitied to receive Non-Consenting Party’s share of production. or the
proceeds theretrom. Consenung Parties shail be responsible for the payment of all production. severance, excise. gathering and other

taxes. and all rovaity, overnding royaity and other burdens appiicable to Non-Consenung Party’s share of production not excepred by Ar-
ucle BLD,

In the case of any reworking, plugging back or deeper drilling operation. the Consentng Parties shall be permitted to use, free
ot enst, all casing. tubing and other equipment n the weil. but the ownership of all such equipment shall remain unchanged: and upon
abandonment of a weil after such reworking, plugging back or deeper drilling. the Consenting Parties shall account for all such equip-
ment 10 the owners thereof, with each party receiving its proportionate part in kind or in value, less cost of salvage. -

Within sixty (G0) days after the compietion of any operstion under this Article, the party conducting the operstions for the
Consenting Parties shall furnish each Non-Consenung Party with an inventory of the equipment in and connected to the weil, and an
itemized statement of the cost of drilling. deepening. plugging back. testing, compieting. and equipping the weil for production: or, at its
opuon. the operating party. in lieu of an itemized statement of such costs of operation, may submit a detsiled statement of monthly bill-
ings, Each month thereaiter. during the ume the Consentng Parties are being reimbursed as provided sbove. the party conducting the
operations for the Consenting Parties shail furnish the Non-Consennng Parties with an itemized statement of all costs and labilities in-
curred in the operation of the well. togetner with 2 statement of the quantity of oil and gas produced from it and the amount of proceeds
reatized from the sale of the well's working interest production during the preceding month. in determining the quantity of cil and gas
produced during any month. Consenting Parties shall use industry accepted methods such as. but not limited to0. metering or periodic
weil tests. Any amount reaiized from the saie or other disposition of equipment newiy acquired in connection with any such operation
which would have been owned by 2 Non-Consenting Party had it participated therein shall be credited against the total unreturned costs
of the work done and of the equipment purchased in determming when the interest of such Non-<Consennng Party shall revert to it as
anove provided: and if there 1s a credit baiance. 1t shall be paia to such Non-Consenung Party.
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ARTICLE V1
continued

If and when the Consenung Parties recover from a Non-Consenung Party's reiinquished interest the amounts provided for above.
the relinquished interests oi such Non-Consentng Party shail automaticaily revert to it. and. from and after such reversion. such Non-
Consenting Party shall own tne same mterest in such well. the materiai and equipment 1r or perraining thererd, and the production
theretrom as such Non-<Consenting Party wouid have been entitled to had it parucipated in the drilling. reworking. despening or plugging
back of said weil. Therearter. such Non-Consenung Partv shail be chareed with and shail pay 1ts propornionate part ot the further costs of
the operauon of said weii in accordance witn the terms of this aereement ana the Accounung Procedure artacnhed hereto.

Notwitnistanding the crovisions of this Arucie VI.B.2.. it 15 agreeq that without tne mutuai consent ot aii parties. no weiis shall
be compieted in or producea from a source ot suppiy trom which a weil locatea eisewnere on the Contract Area 1s producing, uniess such
weil conforms to the thep-exisung weil spacing pattern tof SUCh source of suppiy.

The provisions of this Article shall have no appiication whatsoever to the driiling of the initiai well descriped in Articie VI.A.
except 1a) 2s o Article VILD.1. (Option Na. 2\, if selected. or (b) as to tne reworking. deepening and plueging back of such inirial weil
aiter it has been driiled to the depth speciied in Article VLA, if ic shall therearter prove to be 2 dry hole or. if initially compieted for pro-
ducdon. ceases t0 produce in paying quantities.

\.

3. Stand-Bv Time: When 3 weil which has been drilled or deepened has rescned its autnorized depth and all tesrs have been
compieted, and the reswits thereot furnished to the parues, stand-by costs incurred pending response 10 2 party’s nouce proposing 2
reworking, deepening, piugging Dack or compieting operanion in such a weil shail be charged and borne as part ot the drifling or deepen-
Ing operaton just compieted. Stand-by costs subsequent to all parties respondine. or expirauon of the response ume permirted, whichever
first occurs. and prior 10 agreement as o the parucipaung incerests of all Consenung Partes pursuant to the terms of the second gram-
maucai paragraph of Arucie VI.B.2, shail be charged to and borne us part of the proposed operanon. dut if the proposal is subsequentiy
sithdrawn because of insuliicient parucinaton. such stand-bv costs shall be allocatea perween the Consenung Parties in the proportion

each Consennng Party's interest as shown on Exhibit **A"" bears to the totai interest as shown on Exhibit **A"" of all Consenung Par-
ues.

4. Sidetracking: Excepr as heremaiter provided. those provisions of this agreement applicable to 2 “*Jeepening™* opersuon shail
4iso be appiicable to any proposat to directionaily control and intentionallv deviate 2 well 4roemmmererens 50 s 10 change the bottom hole
locaton (heretn cailed ‘‘siderracking ). uniess done to straighten the hole or to drill around junk in the hole or because of other
mechanical difficulties. Any party having the right to parucipate in 2 proposed sidetracking operation that does not own an interest in the
aifecred weill bore at the ume of the nouce shall. upon elecing to parucipate. tender 1o tne well bore owners 1ts proportionate share tequal
10 1ts interest in the sidetracking operauon) of the vaiue of that poruon of the exisung weil bore to be utlized as foliows:

{a) If the proposai is for sidetracking an exisung dry hole. revmbursement shail be on the basis of the actuai costs incurred in
the initial drilling of the weil down to the depth at which the sidetracking operauon is initated.

(b) If the proposai is for sidetracking a2 weil which has previously produced. reimbursement shall be on the basis of the well’s
salvable matertals and equipment down to the depth at which the sidetracking operation is initiated. determined in accordance with the
provisions of Exhibit '*C"", less the esumated cost of saivaging and the estumated cost of plugging and abandoning.

In the event that nonce for a sidetracking operston is given while\the drilling rig to be utilized is on iocation. the response period
shall be limited to forry-eignt (48) hours. exciusive of Saturday, Sunday and iegal holidays: provided. however. any party may request and
receive up to eight (B) additionai days after expiration of the forty-eight (48) hours within which to respond by paying for ail stand-by time
incurred during such extended response period. If more than one party elects to take such additional time to respond to the notice, stand-
by costs shall be aliocated between the parues taking additional time to respond on a day-to-day basis in the proportion each electing par-
ty's interest as shown on Exhibit **A’" bears to the total interest as shown on Exhibit **A"" of all the eiecung pardes. In aii other in-
stances the response period to a proposal for sidetracking shall be limited to thirty (30) days.

C. TAKING PRODUCTION IN KIND:

Each party shall take m kind or separately dispose of its proportionate share of all oil and gas produced from.the Conxract Area.
exclusive of production which may be used in development and producing operagons and in preparing and twezting oil and gas for
markering purposes and production unavoidably lost. Any extra expenditure incurred in the taking in kind or separate disposizion by any
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cortinued
required to pay tor only its proportionate share of such part of Operator s surface faciiities which it uses.

Each party shall execute such division orders and contracts as may be necessary for the sale of its interest in production from

the Contract Area, and. except as provided in Article VILB.. shail be enutied to receive payment directly from tne purchaser thercof for
its share ot aii production.

In the event any party shall fail to make the arrangements necessarv (o ke in kind or separateiv dispose or s sroportionate snare ot
the oii proauced from the Contract Area. Operator snail have tne right. suplect 10 the revocauion at wiii by the tarty ownine 1. tut not
1he obligauon. o purchase suca oil or seil it to otners at anyv ume and from time to time. for the acCOUNt Of e non-taking party at the
Sest price optainadle in the area for such production. Any sucn purchase or saie by Operator snail be subiect aivays to tne right of the
owner o the production (o exercise at any time s £1g0t to take in kind. or separateiy dispose of. its snare ot ail il not previously
deliverea to a purchaser. Any purchase or sale bv Operator of any other party s share of oil shall be oniv for sucn reasonabie periods of

1me as are consistent with the minimum needs of the industry under the parucuiar circumstances. dut 1 no event 10f a period in excess
of one (]! vear,

[n the event one or more parties separate disposition ot 1ts share of the gas causes spiit-stream deliveries to separate pipeiines and/or
deliveries wnich on a day-to-day basis for any reason are not exactiy equai to a party's respective proportionate snare of totai gas saies to
be ailocatea to it. the balancing or accouncing between the respective accounts of the parties shall be in accordance witn anv gas balancing
agreement between the parues hereto, whether such an agreement is awtached as Exhibit *'E’". ur is 2 separate agreement.

D. Access to Contract Area and Information:
upon prior notification to the Operator

Each party shall have access to the Contract Arcalat ail reasonable times. at 1ts sole cost and risk t0 1nspect or observe operauons.
and shall have access at reasonable times to information pertaiming 1o the deveiopment or operation thereot. inciuding Operatar 's books
and records refaung thereto,Operator. upon request. 3hail furmish each of the other parues with copres of ail forms or reports filed with
governmentai agencies. aily drilling reports. weil logs. tank tables. daily gauge and run tickets and reports ot stock on hand at the first of
each montn, and shall(make avaiiable sampies of uny cores or cuttings taken from any weil drilled on the Contract Area. The cost of
gathenng ana furnishing|information to Non-Operator. other than that specitied above. shall be charged to iz Non-Operator that re-

quests the intormauon. -During drilling, completion, and workover operations, access shall be limited to
only those persomnel directly involved in performing the actual work.

E. Abandonment of Wells:

1. Abandonment of Drv Holes: Except for anv weit drilled or deepened pursuant to Article V1.B.2.. iny weil which has been
drilled or geepened under the terms of this agreement and is proposed to be compieted as a dry hole shall not be plugged and abandoned
without the consent of all parues. Should Operator. 2fter diligent effort, be unable to contact any party. or shouid any parcy fail to reply
within forty-eight (48) hours (exclusive of Saturday. Sundav and legal holidavs) after receipt of notice of the proposal to piug and abandon
such weil. such party shall be deemed to have consented to the proposed abandonment. All such weils shall be piugged and abandoned in
accordance with applicable regulations and at the cost. risk and expense of the parties who participated in the cost of drilling or deepening
such well. Any party who objects to piugging and abandoning such well shall have the right to take over the weil and conduct further
operations in search of oil and/or gas subject to the provisions of Article VI.B.

2. Abandonment of Wells that have Produced: Except tor any well in which a Non-Consent operauon has been conducted
hereunder for which the Consenung Parties have not been fully reimbursed as herein provided. any well which has been compieted as 2
producer shail not be piugged and abandoned without the consent of all parues. I all partes consent to such abandonment. the weii shall
be plugged and abandoned in accordance with appiicabie reguiations and at the cost. risk and expense of all the parues hereto. if. within
thirty (30) days after receipt of notice of the proposed abandonment of any weil. all parties do not agree to the abandonment o such weil,
those wishing to continue its operation from the intervai(s) of the formationts) then open to production shall tender to each of the other
parties its proportionate share of the value of the well's salvable material and equipment, determined in accordance with the provisions of
Exhibit *C"™*, less the estimated cost of salvaging and the esumated cost of plugging and abandoning. Each abandoning party shall assign
the non-abandoning parties, without warranty, express or implied. as to titie or as to quantity, or fitness for use of the equipment and
material. all of its interest in the weil and related equipment, together with its interest in the leasehoid estate as to. but only as to, the in-
terval or intervais of the formadon or formations then open to production. k<he-intssessai-thsabandoning-pacuis.acincludesanoiland.
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ARTICLE VI
continued

. Thc assignments or leases 50 limited shall encompass tne “*drilling unit"* upon which the weil is located. The payments by. and the
assignments or ieases 10, the assignees shall be in 2 rato dased upon tne reiauonshio ot their respecuve percentave of particisation in the

Contract Area 1o tne aggregate ot the percentages of parncipation in the Conwract Area of ail assignees. There snail be no readjustment of
interasss in the remamung poruon of the Contract Arez.

Thereater. acangoning parties shaii have no surtner rasccasidiuy, Gabilicv, o interestan the uderanon vl or proguction trem
<ne welt 1n the mtervai or intervats then ooen OtNer tnan e rovalues retineg In any iease made under e terms ot thus Aracie, Ugon re-
cuest. Userator snail continue to cperate tng 1sS1YNEQ ™ew (OF LRE 3CCOUNT Sf (ne NON-@DINAOMUNR DArties at INC rates and charges con-
tempiazed DY this agreement. pius 4nv JGditiona COSt ARG CHarges WARICH May 2rise as (Ne rESUIL Of tNE separate Ownersmo of e assiened -
‘el UZON Proposed abandoniment ¢! the nrogucing tntervars) assiened or icased. the assiznor of lessor snaii then nave e option (0

SPUTCRASE 11S PrIOr INTErest 1N the Weil 1uSINE e SAME vZiu4UOon (OrMUL ) and Particiate 1n tUrtier ODeraucns teren subect to tne pro-
visions nereof.

: Abandonment of Non-Consent Operations: T=¢ nrovisions ot Articie VI.E.L. or VLE.L. ubove shall be appircable as between
Cunsenting Parties tn the event ot tne propused abandonment of anv weil exceptea irom said Arucies: provided. however, no well shall be
rermanentiv plugged and abandoned uniess znd until ail carttes having tne right to CORGUCT further Operauons therem have been noufied

ot the sroposed abandonment aaa aiforded the opportunuy to eiect to take over the weil in accordance with the orovisions of this Article
V'LE.

. ARTICLE VIL
EXPENDITURES AND LIABILITY OF PARTIES
\.

A. Liability of Parties:

The liabiitty of the parues shall be severzl. not toint or coilective. Each parry shall be responsibie oniv for s oblivations. and
shall be liable oniy for its proporuonate share ot the costs of Jeveioping anc operaung the Contract Area. Accordingiy, the liens granted
smong tne parues in Article VIILB. are 2iven to secure oniv the dedts of each severaily. [t is not the intenton of the parues to create. nor
snall this aureement de construed 1S Creating. 3 MIMIAR Of OtNEr PACINCTSAIC Of JSSOCIAUON. Of 1O renaer e marues lisbie as partners.

B. Liens and Payment Defaults:

Each Non-Operator grants to Operator a lien upon ts oil and gas rights in the Contract Area. and 3 security incerese in its share
ot otf and/or gas when extracted and its interest 1n ail equipment, to secure pavment of its share of expense. together with interest thereon
at the rate provided in Exhibit "*C"". To the extent that Operatcr has a security mneerest under the Uniform Commeraial Code of the
state, Operator shall be enutied to exercise the rights ana remedies of a secured party under the Code. The brineing of a suit and the ob-
tawune of judgment bv Operator for the secured indebtedness shall not be deemed an eiection of remedies or otherwise aifect the lien
fIGALS OF security interest as securnty for the pavment tnereof. In addition. upon default by any Non-Operator 1n the payment of its share
ci expense, Operator shall have tne right, without prejudice to other rignts or remedies, to collect from the purchaser the proceeds {rom
the saie of such Non“Operator s share oi oil andjor eas unul the amount owed by such Non-Operator. plus interest. has been paid. Each
purchaser shali be entitled to rely upon Operator’s written statement concerning the amount of any default. Operator grants a like fien
and security interest to the Non-Operartors to secure pavment of Operator’'s proportionate share of expense.

If any party fails or 15 unable to pay its share of expense within sixtv (GOV days atter rendition of a statement therefor by
Operator. the nondefaulting parues. inciuding Operator. shall. upon request by Operator. pay the unpaid amount tn the proportion that
the interest of each such party bears to the interest ot all such parues. Each party so paying its share of the unpaid amount shall. to obtain
reimbursement thereof. be sudbrogated to the security nights described in the foregoing paragraph.

C. Payments and Accounting:

Except as herein otherwise specifically provided. Operator shall promptiy pay and discharge expenses incurred in the deveiopment
and operauon of the Contract Area pursuant to this agreement and shall charge each of the parties hereto with their respective propor-
tionate shares upon the expense basis provided in Exhibit *‘C*". Operator shall keep an accurate record of the joint account hereunger.
showing expensas incurred and charges and credits mzae and received.

N\

Operator. at its election. shall have the right from ume to tume to demand and receive from the other parties payment in advance
of their respective shares of the estimated amount of the expense to be incutred in operations hereunder during the next succeeding
month. which right may be exercised only by submission to each such party of an itemized statement of such estimated expense, together
w1t an invoice for its share thereof. Each such statement and invoice for the payment in advance of estimated expense shail be submitted
on or before the 20th day of the next preceding month. Ezch party shall pay to Operator its proporrionate share of such estrmate within
fifteens (19) days aiter such estimate and invoice is receved. If any party fails to pay its share of said estimate within said time, the amount
due shall bear interest as provided in Exhibit **C"* unai paid. Proper adiustment shail be made monthly between advances and actuai ex-
pense to the end that each party shall bear and pav 1ts proporuonate share of actual expenses incurred. and no more.

D. Limitation of Expenditures:

—

1. Drill or Deepen: Without tne consent of ail parties. no weil shall be drilled or deepened. except any weil drilled or deepened
pursuant to the provisions of Artcie VI.B.2. of this agreement. Consent to the drilling or deepemng shall inciude:
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ARTICLE VII

& Opton No. 2: All necessary expenditures tor the drilling or despening and tesung of the weill. When sucn well has reached its

" authorizea deptn. and ail tests have been compieted. and the resuits thereof furnished to the parties. Operator shail give immediate notice

10 the Non-Operators wno have the r1git 1o parucipate n the COMDIENUOR costs. The parties recemving sucn notice shall have torey-eight
(48) hours 1exciusive of Saturaav. Sundav and lepal holidavs: in which to eiect to parucipate in the setung of casing and the compietion at-
tempt. Such eiecuon. wnen made. shail include consent to a1l necessary excenaitures [Or the coMDieting and equioping ot sucn weil, in-
cluding necessarv tankage andior suriace faciiities, Faiiure of any partv recetying sucn NOUCE to repiy within the period above nxed shall -
consttute an eiection Dy tnat party not to parucipate 1n the cost of the compienon attempr. Lf one or more. but iess than ail of the parnes.
elect 10 set pipe and to attempt a compietion. the provisions of Arucie VI.B.2. hereof (the phirase *'reworking. deepening or piugging
back™" as contamed in Arucie VI.B.2. shall be deemed to inciude '*compieung ') shall appiy to the operauons tnereafter conducted by less
than all parnes.

2. Rewori or Plug Back: Without the consent of all parnes. no weil shall be reworked or plugged back except a2 weil reworked or
plugged back pursuant 1o tne provisions of Articie VI.B.2 of this agreement. Consent to the reworking or piugging back of a weil shall
inciude aii necessary expenditures 1n conducting such operauons and compieung and equipping of said weil. inciuding necessary tankage
andfor surizce facilities.

3. Other Operanons: Without tne consent of all parnes. Operator shall not undertake any singie prolect reasonabiv estimated
0 require an expenaiture 1n excess oi_Twenty Five Thousand & no/100 Dollars 1523 ,000.00 ;

€XCept in connecuon with a weil. the drilh\&g. reworking. deepeming. compieung. recompleting. or piugging back of which has been
previousiy authorized by or pursuant to this agreement: provided. however, that. in case of explosion. ure. flood or otner sudden
emergency. whether of the same or different nature. Operator may take such steps and incur such expenses as 1n 1s opinion are required
10 deal with the emergency 1o sateguard life and property but Operator. as promptiy as possible. shail report the emergency o the other

E. Rentals, Shut-in Well Payments and Minimum Rovaities:

Rentais, shut4n weil payments and minimum rovaities which mav be required under the terms of any iease shall be paid by the
party or partes who subjected such iease to this agreement at its or their expense. [n the event two or more parties own and have con-
tribated interests in the same iease to this agreement, such parties may designate one of such parties 10 make said payments for and on
behalf of all such parties. Any party may request. and shall be enritied to receive. proper evidence of all such payments. in the event of
failure to make proper payment of anv rental. shut-in well pzyment or minimum rovaity through mistake or oversight where such pay-

ment is reguired to contnue the lease in force, any loss which resuits from such non-payment shall be borne 1n accordance with the pro-
visions of Article {V.B.2,

Operator shall noafy Non-Operator of the anticipated compietion of a shut-in gas weil. or the shuting in or retum to production
of a producing gas weil. at least five (5) days texcluding Saturday, Sunday and legal holidavs), or at the earliest opportunity permitted by
circumstances, prior to taking such action. but assumes no liability for failure to do so. in the event of failure by Operator to so notify
Non-Operaror, the loss of any lease contributed hereto by Non-Onerator for failure to make tmeiy payments of any shutin well payment
shall be borne fointiy by the parties hereto under the provisions of Articie [V.B.3.

F. Taxes:

Beginning with the first calendar vear after the effecive date hereof, Operator shall render for ad valorem taxation all properry
subject 10 this agreement which by law should be rendered for such taxes. and it shall pay all such taxes assessed thereon before they
become delinquent. Prior to the rendition date., each Non-Operator shail furnish Operator information as to burdens (to include, but not
be timited to. royaities. overriding royaities and production payments) on leases and oil and gas interests contributed by such Non-
Opersror. if the assessed valuation of any ieasehoid estate s reduced by reason of its being subiect to cutstanding excess royaities, over-
riding royaites or production payments. the reduction in ad vaiorem taxes resulting therefrom shall inure to the benefit of the owner or
owners of such ieasehoid estate, and Operator shall adjust the charge to such owner or owners so as to reflect the benefit of such reduc-
tion, If the ad valorem taxes are based in whole or in part upon separate valuations of each party 's working interest, then notwithstanding
anything to the conurary herein, charges to the joint account shall be made and paid by the parties hereto in accordance with the tax
value genersted by exch party's working interest. Operator shall bill the other parnes for their proportionate shares of all tax payments in
the manner provided in Exhibit *‘C**.

If Opersmr considers any tax assessment improper, Operator may, at its discretion. protest within the time and manner
prescribed by law. and prosecute the protest to a final determinadon. uniess all parnes agree to abandon the protest prior to final deter-
minaticn. During the pendency of administrative or judicial proceedings. Operator may elect to pay, under protest. all such taxes and any
interest and pemaity. When any such protested assessment shail have oeen finallv determined. Operator shail pay the tax for the joint ac-

count, tagether with any interest and penaity accrued, and the torai cost shall then be sssessed against the parties. and be paid bvrhem as
provuded in Exhibit *'C"".

—
—_—.

Each party shail pay or cause to be paid all production. severance. excise, gathering and other taxes imposed upon-arwit mpea o
the production or handling of such parry's share of oil andior gas produced under the terms of this agreement. ' ‘“‘;

T e e e e e r——— - —— —
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ARTICLE VII
continued

G. Insurance:

At ail times while operations are conducted hereunder. Operator shall compiy with the workmen's ccmpensation faw of
the state ~rere the operations are being conducted: provided. however. that Operator may be a seif-insurer tor liabilitv under said com-
pensation ;zws 1 which event tne oniv charge that shail be mace to the ioint account shail be us provided in Exhibit "C"". Operator shall
3is0 €arr T7 Trovide insurance tor the benent of tne 1o1nt account of the parues as outiined in Exhibit ""D™". uttacned to ane made a part
nereot. Ozerator shall require ail contractors engagea in work on of tor the Contract Area to cOmpiv with the workmen 's compensaucn
.IW Of tne state where the operauons are cemng conducted and to mamntain such otner insurance as Operator may require.

In the event automobile pubiic liabiiity mnsurance 1s speciied in said Exhibit "D, or subsecuentiy reccives the approvai of the
parues. nc arrect charge snall be mage by Operator tor premums paid ifor such msurance for Operator's sutomotive equipment.

ARTICLE VIIL
ACQUISITION. MAINTENANCE OR TRANSFER OF INTEREST

A. Surrender of Leases:

The leases covered by this agreement, insofar as they embrace acrezge in the Contract Area. shall not be surrendered in whole
or m part uniess ail parties consent thereto.

However. shouid any party desire to su\rrenner 1ts interest i 4nyv iease of in any portion thereot. and the other partes do not
agree or consent thereto. the party desiring to surrender shall assign. without express or impited warranty ot utie, ail of its interest m
such lease. or portion thereof. and anv well. materiai and ecuipment which mayv be located thereon and anv rights in production
thereatter secured. to the parties not consenung to such surrender. H-hewin e WWW

MWMMHWWWWWWV such
leascado o

o A-the-iof-attached-hefeto—as-axhibi—~3- . Upon such assignment or iease, the assigming party shail be reiteved from ail
obligations thereaiter accruing. but not theretotore accrued. with respect 1o the incerest assigned or leased and the creration of any well
attrioutable thereto, and the assigming party shall have no further tnterest in the assigned or leased premises and its equipment and pro-
duction other than the royaities recained in anv lease made under the terms ot this Article. The party assignee or iessee shall pay to the
party assignor or lessor the reasonable salvage vaiue ot the latter's interest in any weils and equipment artributable to the assigned or leas-
ed acreage. The vaiue of all mateniai shall be determined in accordance with the provisions of Exhibit *‘C™". less the esumated cost of
salvaging and the estumated cost of plugging and abandoning. If the assignment or lcase is in favor of more than one party. the interest
shail be shared by such parties in the proportions that the interest of each bears to the total interest of all such parnes.

Any assignment, lease or surrender made under this provision shall not reduce or change the assignor's. lessor's or surrendering
party’s interest as it was immediately before the assignment. lease or surrender in the balance of the Contract Area: and the acreage

assigned. ieased or surrendered. and subsequent cperations thereon. shall not thereaiter be subject to the terms and provisions of this
agreement.

B. Renewal or Extension of Leases:

If any party secures a renewai of anv o1l and gas lease subiject to this agreement. ali other parties shall be nouried promptly. and
shall have the right for a period of thirty (30) days following receipt of such notice in which to elect to parucipate in the ownership of the
renewai lease, insofar as such lease aifects fands within the Contract Area. by paying to the party who acquired it their severai proper pro-

portionate shares of the acquisition cost ailocated to that part of such lease within the Contract Area, which shall be in proporuon to the
interests held at that time by the pardes in the Contract Area.

If some, but less than ail. of the parties elect to participate in the purchase of a renewal lease, it shall be owned by the parties
who elect to participate therein. in a ratio based upon the reiationship of their respective percentage of participauon in the Contract Area
to the aggregate of the percentages of participation in the Contract Area of all parties participating in the purchase of such renewai lease.
Any renewal lease in which less than all parues elect to participate shall not be subject to this agreement.

Each party who participates in the purchase of 2 renewal lease shill be given an assignment of its proportionate interest therein
by the acquiring party.

The provisions of this Article shall apply 10 renewal leases whether they are for the entire interest covered by the expiring lease
or cover only & portion of its area or an interest therein. Any renewal lease taken before the expiration of its predecessor lease. or taken or
contracted for within six (6) months after the expiration of the existing lease shall be subject to this provision: but any lease taken-or con-
tracted for more than six (6) months aiter the expiration of an existing lease shall not be deemed a renewal lease and shall not be ‘subject o
the provisions of this agreement.

=

The provisions in this Articie shall also be applicable to extensions of oil and gas ieases. :‘"

C. Acresge or Cash Coatributions:

While this agreement is in force, i any party contracts for a contribution of cash towards the drilling of a weﬂ or zny other
operaton on the Contract Area, such contribution shall be paid to the party who conducted the drilling or other operation and shall be
applied by it against the cost of such drilling or other operation. If the contribution be in the form of acreage, themnytowhﬁi&x‘zcon
tribution is made shall prompuy tender an assignment of the screage, without warranty of title, to the Drilling Parties uuhe i

a S WPRNEL )
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ARTICLE VIII
..
said Drilling Parties shared tne cost of drilling the weil. Such acreage shall become a separate Contract Area and. to the extent possible. be
governed by provisions identicai to this agreement. Exch party shall promptiv notify all other partes of any acrezge or cash contributions

it may obtain in support of anv well or any other operauon on the Contract Area. The above provisions shail also be appiicable to op-
tionai rights 10 earn acreage outside the Conwract Arca which are in support of 2 weil drilled inside the Contract Ares,

If anv party contracts for anv consideration reiating to disposition ot such party's share of substances produced hereunder. such
consicerauon shall not be deemeg a ccawiouton as contemmatea in this Arucie VIILC.

D. Maintenance of Uniform interest:

for the purpose of mamtuning unuormuy of ownership in the oil and gas ivasenoid interests covered by this agreement. no
party snall seli. encumber. wanster or maxe other disposition of its mterest in the leases emoraced witnin the Contract Area and in welis.
equipment and production uniess such disposiuon covers either:

1. the entire interest of the party in ail leases ana equipment and production: or
2. an equal undivided tnterest 1 ail leases and equipment and producuon in the Contract Area.

Every such sale. encumprance. transter or other disposinion made by any party shall be made expressiv subject to this agreement
angd shall be made without prejudice to tne nignt of the other parues.

If, at any time the interest of any party-is divided among and owned by four or more co-owners. Overatar, at its discretion. may
feguire such co-owners to appoint a singie wrustee or agent with full authority 10 receive nonces. approve excenditures, receyve billings for
ana approve and pay such party's share of the joint expenses, and to deal generaily with. and with power to bind. the co-owners of such
party's interest within the scope of the operauons emoraced in this agreement: nowever. ail such co-owners shall have the right to enter
nz0 and execute ail contracts or agreements icr the disposition of their respecuve shares ot the oil and gas produced from the Contract
Arez and they shall have the right to recetve. separateiv. payment of the saie procesds thercot.

E. Waiver of Rights to Partition:

. ¢
If permirted by the laws of the state or states in which the property covered heredy is located. each party hereto owning an

undivided interest in the Contract Area waves any and all rights 1t mayv have to partition and have set aside 10 1t in severaity jts undivided
interest therein,

ShOu- 0y Prry-6esir0-10-Sol-aH-0r-anypan-ofitimis
vy

written notice 10 the other paruies. with full information concerning
purchaser {who must be ready, willing and abic to purchase), the
Opuionat preor right, for a period of ten (10) days arter recespt of the no! other

: rag  (10) LICe, 10 purchase on the same terms and condits which the
prwo:smt: ::L::d. at‘ﬂ:::l;lmonu nghz is exem::ld. the purchasing parues shalf share the purenesen interest in the pmpouimmmﬂm of:a:
bears ; terest purchasing panies. However, there shail be no preieserntts] urchase i cases where wishes
mlgemmms.ormdisposcoiiuinmubymm. OrRAR ol o hpshinid G
parent company or 0 & subsidiary of a parent company. 9

xiGT, consolidation, or sale of all or substanuaily all of it assets to & subsidiary ¢

. . company in which any one party owns a majonty of the S10CK, Or where
(o wnciude ali or any part of its interests jo oo property exchange, or convey: i taned ’ “ ek
interests pursuant o litiggti - e VITTE. o

Rsnion-orS reversion under 8 prior contract. This Anticie VIIL F. shali not be sppiicabic 10 any party's interests whers such party’:
shall be the sum of the interests of all affiliated sciling

¥ greaer than 10%. For purpose of this Anicle VIITF., 2 “party's interest”

ARTICLE IX,
INTERNAL REVENUE CODE ELECTION

This agreement is not intended to create, and shall not be construed to create. a reladonship of partnership or an association
for profit between or among the parties flereto. Notwitnstanding any provision herein that the rights and liabilities hereunder are severai
and not joint or coilective, or that this agreement and operations hereunder shalt not constituse a parmership, if, for federal income tax
purposes. this agreement and the operations hereunder are regarded as a parmership. each party heredy aifected elects wo :ﬁ*gd
from the applicadion of all of the provisions of Subchapter **K"*, Chapter* i, Subtitie ** A", of the internai Revenue Code of . 4S per-
mutted and authorized by Section 761 of the Code and the reguiations promuigated thereunder, Operator s authorized and directed to ex-
ecute on behalf of each party hereby aifected such evidence of this election as may be required by the Secretary of the Treasury of the
United States or the Federal internal Revenue Service. induding specificaily. but not by way of limitation. all of the returns. statements,
and the data required by Federal Reguizuons 1.761. Should there be 1ny requirement that each party hereby affected give further
evidence of this election. eacht such party shall executs such documents and furnish such other evidence as may be required by the
Federal internai Revenue Service or as may be necessary to evidence this election, No such party shall give any notices or take any other
action mconsistent with the eiection made hereby. If any present or future sncome rax laws of the state or states in which the Contract
Area is located or any future income tax iaws of t jted States contain provisions simiiar to those in Subchaprer **K'", Chapter i,
Subtide "*A ", of the internai Revenue Code of under which an eiection simular to that provided by Section 761 of the Code is per-
mitted. each party hereby affected shall make such eiectton as may be permitted or reguired by such laws. in making the foregoing elec-

tion, each such party states that the income denived dv sucn party from operations hereunder can be adeguately determmed without the
computauon of partnersnip taxaole mncome. LTI
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ARTICLE X.
CLAIMS AND LAWSUITS

Operator may senie anv single uninsured third party damage ciaim or suit arising {rom operauons nereunder if the expenditure
does not exceed mﬂt! Five Thou§§nd & NO/IQQ __Dollars
i 25,000.00 1nd if the payment 15 in comotete sertiement ot such ciaum or suit. If the amount recuired for sermement ex-
Ceeas tnC 2DOVE aMount. the partes nereto snuil assume ang take over the turther nandling of the ciaim or suit. uniess sycn authorty 1s
Juiewatea 10 Operator. All costs any expenses ol handine. settuny, of otnerwise discharging sucn ciaim or suit shall be at tne jount ex-
pense of thie D2rUes DACKICIDALNG N NE ODErAtIoN 1rom Which the ciaum or suit arises. If a claim 1s mage against anv party or u any party 15
<uLG ON ICCOUNT Of any mMatter arsilk from operations nereunder over wich such individual has no contrei because ot the nights given
Operator Dv this agreement. such party shall immediateiv nouiv all other partes. and the claim or suit shail be treated as any otner claim

Of sSuit invoiving operauons nereunder,

ARTICLE XI.
FORCE MAJEURE

If any party s rendered unable. wholly or in part. ov torce majeure to carry out its obligauons under this 2ureement. other than
tre obligation 10 make money pavments. that party shali give 1o all other parues prompt wntten nouce ot the force majeure with
reasonably full particulars concerming it: thereupon. the obligaucns of the party giving the notice. so far as tnev are aifected by the force
maeure. shall be suspended during. but nio loneer than. the conunuance of the force maseure. The attected arty snall use aii reasonable
dilivence to remove the force mateure suyaton as quickly as pracucable.

The requirement that any torce majeure shail be remedied with ail reasonable dispatch shall not require the settiement of strikes.
Inckouts. or other labor difficulty by the party invoived. conrrary to s wisnes: how all such difficulties shaii be hundled shail be ennreiv
witnin the discreton of the party concerned.

The term “‘farce mateure . is here empioved. shall mean an act of God. strike, lockout. or other industriai disturbance. act of
:he pudlic enemy. war. blockade. public riot. hyhtune. nure. storm. tivud. expiosion. governmentai action. overnmental delay. restrant
or wnacton. unavaiability of cquipment. and anv other cause. whetfier of the kind specifically enumerated above or otherwise. which is
not reasonably within the control of the party claimine suspension.

ARTICLE XIL
NOTICES

All nouces authorized or required botween the parties and required by any of the provisions of this agreement, uniess otherwise
specificaily provided. shall be given in writing by maii or teiegram. postage or charges prepaid. or by teiex or teiecopter and addressed to
the parues to whom the notice is given at the addresses usted on Exhibit ** A", The originaung nouce given under any provision hereof
shall be deemed given oniv when recetved by the party to whom such notice is directed. and the time for such party to give any notice in
response thereto shall run irom the date the originaung notice 1s received. The second or any responsive notice shall be deerned given
when deposited in the mail or with the telegraph company. with postage or charges prepaid. or sent by telex or telecopier, Each party
shall have the rignt to change 1ts address at any ume. and from ume to time, by giving written nouce thereof to all other parvies.

ARTICLE XIIL
TERM OF AGREEMENT

This agreement shall remain in full force and effect as to the oil and gas ieases andior oil and gas interests subject herero for the
peniod of time seiected below: provided. however, no party ereto shall ever be construed as having any right, title or interest m or to any
‘ease or oil and gas interest contributed by anv other party beyond the term of this agreement.

T Option No. 1: So long as anv of the oil and gas ieases subiect to this agreement remain or are continued in force 23 to any parnt

of the Contract Area. whether by production. extension. renewai or otherwise.

R Option No. 2: In the event the weil described in Articie VI\A.. or any subsequent weil drilled under any provision of this
agreement. resuits 1n producuon of oil and/or gas in paying quantities. this agreement shali conunue in force so long as any such weil or
wells produce. or are capable of production, and for an additional period of _9( ___ days from cessation of all production: provided,
however. if. prior to the exptration of such additionai period. one or more of the parties hereto are engaged in drilling. reworking. deepen-
ing. plugging back. tesung or attemptung to compiete a weil or welis hereunder. this agreement shall continue in force unul such opers-
tions have been completed and if production resuits therefrom. this aereement shall continue in force as provided heretn. in the event the
well described in Article VILA.. or any subsequent weil drilled hereunder. resuits in a dry hole, and no other weil is producing. or capabie
of producing oil and/or gas from the Contract Area, this agreement shall terminate uniess drilling. deepening. plugging back or rework-
ing operations are commenced within 90 ____ days from the date of abandonment o said weil.

It is agreed. however, that the terminaton of this agreement shall not relieve any party hereto irom any liability which has
accrued or attacned prior to the date of such terminauon.

-13-
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ARTICLE XIV.
COMPLIANCE WITH LAWS AND REGULATIONS

A. Laws, Regulations and Orders:
This agreement shail be subiect to the conservauon laws of the state 1n which the Contract Area is located. to the valid cules.
reguiations. and orders ot anv duiv constituted reguiatory body of suid state: and o all other appicable federal. state, and iocal luws. or-

dinances, rules, reguiations. ana orders.

B. Governing Law:

This agreement and ol nacters pertaining hereto. including, but aot himited 1o, matters of performance. non ""”‘Jfaﬁéd"ﬂé@uco

remedies. procedures, rights. duties and interpretation or construction, shall be yoverned and determined by the faw of the state ar-warerr
A oMt T S R . T U T T AT TS UT TIWO UT IO ST, THE LAY BT STILRR

slnt-govern,

C. Regulatory Agencies:

Nothing hercin contained shall grant, or be construed to grant, Operator the right or authority 16 waive or release any rights,
privileges, ur obligations wiuch Non Operators may have under tederal or state luws or under rules, reguiations or orders promudticed
under such laws in reference wo o, yas and mincral vperations. wcluding the location, vperation. or production ot wells, on tracts otfset-
ung or adjacent to the Contruct Area,

With respect to operations hereunder, Non-Operators agree to reiease Operator from any and all losses. damages. injuries, cluims
and causes of action arising out of. incident 10 or resuiting directly or indirectly trom Operator s interpretation or application of rules.
rulings, regulations or orders of the Department of Energy or predecessor of suceessor agenaes to the extent such interprest tion or ap-
plication was made in good Luith, Eachi Non-Operator furthier agrees to reimburse Operator for any anounits appitcable 10 such Non-
Operator's share ot production that Operatar may be required to refund. rebate or pay as @ result of such an incorrect interpretation of
appiicatiun, together with interest and penaitics thereon owing by Operator us 4 result of such incorrect snterpretation e application.

Noa-Operators authorize Operator to prepare and submit such documents as may be required to be submitted to the purchaser
of any crude vil sold hereunder or to any other person or entity pursuant to the requirements of the ~*Crude Oil Windiall Profit Tax Act
of 1980"", us same may be amended from time to time (**Act’"), and any valid reguiations or rules which may be saued by the Treasury
Department from time to time pursuant to said Act. Each party hereto agrees to furnish any and all certifications or other information
which is required to be furnished by said Act in a timely manner and in sufficient detail to permit compliance with said Act.

ARTICLE XV.
OTHER PROVISIONS

A. Failure of any party 10 execute this agreement shall not render it ineffective as to any party which does executs the same. If
counterparts to this agreement ars executed, the signatures and acknowiedgments of the pasties, aflixed thereto, may be combined by
Opulmnmuuudnndglmeﬂeqfonllpuwuu ingle instn This agn ahom:ybcnnﬁedbyupm

instrument referring hereto, each of which shall have the effect ol?lhc originai agr and of ad g by refe ail of the

B. Notwithsianding anything 1o the contrary in Article VI.B.2. or VIL.D.2., the share of production from a weil which non-consenting
parties shall be deemed 1o have retinquished (o consenting parties in any reworking, decpening, plugging back or compieting of a
wetl; (as such terma are defined and used in Articie VI.B.2. and Articie VII.D.2.) shall be the non-consenting parities' shars of
production only from the interval or intervais of the formation or formations from which production is obtained or increased as &
remuit of the operations in which the non-consenting parties did not pasticipate. [n the event a subsequent operation is proposed for
such well by one or more consenting panties prior 1o recovery of all costs and penailies recoverable from the relinguished interest of

nos-consenting pany in said intervai or formation, non-consenting party shail be entitled to participate therein to the extent of its
interest prior to relinquishmens.

C. Notwithstanding anything contained hereinabove (0 the contrary, non-operators may elect (o de carvied at a non-consenting party,
in the initial well to be drilled or recompieted hereundes. The non-consenting penaity provisions of Article VI.B.2a. and b. shail be
applicabie except that for purpases of caiculating payout on the initial well, if it is a8 New Mexico Fruitland Coal weil, and only if, the
* 400.Afigure on lines 21 and 22 of Asticle VI.B.2b. shali be replaced with the figures “255%". All other weils remain at 400%*,

D. NaMg anything (o Uie contrary contained in Article V11.B., each panty (contributing party) contributing a icase or

Ie-u(ptigad lease) Lo this agreement shall have the option, but not the obligation, at any time prior to and for sixty (60) days afier
qucxpuaiu\ofthcoﬁgitul‘hm\otmmd:lcmu\dtodoncbeutmennwcwwmuwebymmmiuﬁshg

title and interest in the tract o¢ racis included in the original leass and the renewal thereof, If more than one party owns an interest in

the original leass, the option granted herein shali inure to the benedit of such parties jointly and severaily. I any party hereto other

than the contributing panty (renewing party) renews the jeass at any time, the renewing party shall fumish the conuributing party sn

itemized statement of the total cost and expense incurred in acquiring such renewal lease. The contributing party shall have sixty

(60) days afler the receint of such itemized statement (o reimburse the renewing panty in full. If the contributing pany makes such
reimbursement. it shall receive from the renewing party an assignment. subject 1o this agreement, of all right, title and intecest in and '
to the renswal lease. if the contnbuting panty either renews such leass at its sxpense, or fuily reimburses the renewing party, the L
parties’ wmhamammeConma Ares shail remain unchanged. 1fthe contnbuting pany exercises neither of the options v
provided above it shall thereby forfeit its right under this Asticle XV.D., as 1o such renewal lease and the renewal lease shall

thereaficr be subject 1o all the tesms and conditions of Article VIL.B. hereof. This Anicle XV.D. shail apply in like manner to
exiensions of lease.

E. This Operating Agreement shall supersede and replace any previous Operating Agreements governing the dopths covered in the -
Contract Area shown on the Exhibit A",

!"'



ARTICLEXV
OTHER PROVISIONS

Through mumai consent the parties hereto may elect to 1) convert any well drilied hereunder to a disposal weil
or any other vaiuable use, or 2) convey any well drilied hereunder and associated facilities and equipment to
another party or group of parties and the parues hereto shall share in the value recewved and the costs borne due
to such conversion or conveyances as the parties’ interest 1s set forth in Exhibit “A™. except 1n any well drilled
hereunder in which a party or parues went non-consent in the driiling of such well and the production from such
well has not equaied the percentage of costs reiated to sucn weil pronided in Arucle ViB.2.. the approvai of
such conversion or convevance is required oniy by the Consenung Parties. and costs borne and the vaiue recetved
due to such conversion or convevance shall be shared by the Consenung Parties in accordance with their cost
bearing share of the driiling of such well.

PRIORITY OF OPERATIONS

If at any time there is more than one operation proposed in connection with any weit subject to this agreement,
then uniess all Consenung Parties agree on the sequence of such operanon. such proposais shall be considered
and disposed of in the following order of priority:

(1) A proposal to do additional logging, coring or tesung,

(2) A proposal to deepen the well to “authorized depth” if logging and testing in option (1) above indicate
the weil has not reach authorized depth and formation.

3) A proposal to attempt to compiete the well at the autborized depth in the manner set forth in the AFE
(i.e., in accordance with casing, stimuiation and other completion programs set forth in AFEY,

“4) A proposal to attempt to complete the well at the authorized depth in a manner different than as set
forth in the AFE;

(5) For a horizontal well, & proposai to extend the length of the lateral drain hole for a specified number of
feet in the direction it is driiling wath priority given to the shortest additionai length proposed by any of
the Consenung Parties;

®) For 2 horizontal weil, 2 proposal to drill a new lateral drai hole in a different direction at the
anthonzed depth;

O] For a horizontal weil, a proposai to drill a new lateral drain bole a different depth, with priority given
in ascending order to objectives above the authorized depth, and then in descending order to
objectives below the authorized depth;

(3) A proposal to piug back and attempt to complete the weil at a depth shallower than the authorized
depth, with pricrity given to objectives in ascending order up the hole;

9 A proposal to sidetrack the well to a new target objective, with priority given first in ascending order

to objectives above the authorized depth, and then in descending order to the objectives beiow the
authorized depth;

(10) A proposal to deepen the well below the suthorized depth, with pricrity given to objectives in

No party may propose any operation with respect to any well (I) while there is pending a prior proposal for any
operation respectng such well until that proposal is withdrawn or until the operation contempiated thereby has
been compieted or (i) while there is in progress any operation on such well until such operation has been
compieted.

If, at the time the parties are considering a proposed operation. the well is in such condition. in the Operator's
Jmmg that a ressonably prudent operator would not conduct such operation for fear of mechanical
difficulties, placing the hole. equipment or personne in\danger of loss or injury, or fear of ioss of the weil for
anyxgaspuumhnmbeingabletoauanpucompletionattheamhotmddcpth.thmthepmposalshanbegivm
00 priority to any proposed operation except for plugging and abandoning the well.

If a well being drilled hereunder is a horizontal well, then the provisions of this agreement relating to
sidetracking of a8 well shall be of no force and effect.
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ARTICLE XV
OTHER PROVISIONS

CONFIDENTIALITY

Operator and each Non-Operator hereby agree to keep confidential all information
pertaining to the initial well drilled pursuant to Article VI.A of this Agreement, and that,
without the prior written consent of all parties hereto, the information will not be disclosed
to any person or legal entity not a party to this Agreement for a period of one year
following completion of said well as a well capable of producing or plugging and
abandonment of the same as a dry hole; except that (i) Operator shall have the right to
make such disclosures and filings as may be mandated by applicable laws, rules,
regulations or orders of governmental authorities having jurisdiction, provided Operator
shall take reasonable steps to maintain the confidentiality of such disclosures and filings to
the extent permitted by such laws, rules, regulations or orders, if any, and (ii) each party
hereto shall have the right to disclose such information to any of its affiliates, provided
such affiliate agrees in writing 10 be bound by the confidenuality provisions of this
Agreement. “Affiliate” means any company or legal entity which directly or indirectly
controls the disclosing party, or which is directly or indirectly controlled by the disclosing
party, or which is directly or indirectly controlled by a company or entity which directly or
indirectly controls the disclosing party. “Control” means the right to exercise more than
50% of the voting rights in the appointment of the directors of the applicable company.
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ARTICLE XVL
MISCELLANEOUS

This agreement shall be binding upon and shall inure to the benefit of the parties hereto and to their respective heirs, devisees,
legal representatives, successors and assigns.

This instrument may be executed in any number of counterparts, each of which shall be considered an original for all purposes.

IN WITNESS WHEREOF, this agreement shall be effective as of _ 1St day of April 1997

OPERATOR

\
Burlington Resources Oil & Gas Company

BY:
Robert T. Kennedy, Attorney-in-Fact

NON-OPERATORS

“Conoco Inc.

BY:

Amoco Production Company

BY:

Total Minatome Corp.

BY:

Lee Wayne Moore and JoAnn Montgomery
Moore, Trustees

BY:

BY:

BY:
Robert Warren Umbach

BY:
George William Umbach

Serg Pt wheg quthar et in wattiig by fhs

anepaat Al g gt ol Belyoiea Landeren
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NON-OPERATORS CONT.

Sunwest Bank of Albuquerque, N.A,
as Agent for:

Lowell White Family Trust

Walter A. Steele

Estate of G.W. Hannett

T. G. Cornish

Patricia Hueter

Mary Emily Voller

A. T. Hannett

BY:
Catherine Rugen

Hope G. Simpson Estate

BY:

BY:
Nancy H. Gerson (FKA Nancy H. Haskens)

BY:
Minnie A. Fitting

BY:
Robert P. Fitting

BY:
Catherine H. Ruml

Katherine I. White

BY:

N\
BY:
Elizabeth B. Farrington

BY:
Mary S. Zick (FKA Nancy S. Zick)

BY:
Walter B. Farnham

BY:
Roy E. Bard, Jr.

BY:
Robert T. Isham
15a




NON-OPERATORS CONT.

BY:
Mary F. Love

BY:
James C. Bard

BY:
William P. Sutter

George S. Isham Trust

BY:

BY:
Albert L. Hopkins, Jr.

BY:
Kay B. Gundlach (FKA Kay B. Towle)

BY:
Virginia W. Isham

BY:
Eleanor Isham Dunne

John M. Simpson & William Simpson Trust U/W
James J. Simpson

BY:

N\

Michael Simpson Trust

BY:

Patricia Simpson Trust

BY:

James F. Curtis

Patrick J. Herbert II1

Successor Trustee U/A/D 2-9-79
FBO James F. Curtis

BY:

15a



NON-OPERATORS CONT.

Gwendolyn S. Chabrier

Patrick J. Herbert III

Successor Trustee U/A/D 2-9-79
FBO Gwendolyn S. Chabrier

BY:

William Simpson Trust

Patrick J Herbert 111

Successor Trustee Of The

WM Simpson Trust Dtd 12-17-79

BY:

Henry P Isham Jr., Decd

First Natl. Bank of Chicago-Agent
VW & RT Isham Trustees

UWO Henry P. Isham Jr., Decd

BY:

Cortlandt T. Hill Trust
I1st Trust NA & Gaylord W. Glarner
Trustee UA Dtd 9/16/74

BY:

Martha M Lattner Trust

James E Palmer Successor
Trustee U/T/A Dtd 2/21/63
FBO Martha M. Lattner Settlor

BY:

BY: N

Robert D. Fitting

BY:

W. Watson LaForce, Jr.

BY:

J. Robert Jones

BY:

Robert B. Farnham



NON-OPERATORS CONT.

BY:

Charles Wells Farnham, Jr.

BY:

Louis W. Hill, Jr.

Ralph A Bard Jr, Trustee
(FKA Ralph A. Bard, Jr. Trust)
U/A/D February 12, 1983

BY:

Ralph Austin Bard Jr.
(FKA Ralph A. Bard, Jr. Trust)
Trustee U/A/D 7-25-49

BY:

Guy R. Brainard Jr. Trustee, of
the Guy R. Brainard Jr, Trust
Dated 9/9/82

BY:

Ralph U. Fitting Jr., Trust

BY:

Sabine Royalty Company

BY:

Judith Shaw Trust
U/A/D 4-14-66

BY:

Nancy C. Bard, Lisa Bard Field
Sharon Bard Wailes & Travis
Bard Ind & Collectively As

Co Trustees U/C/O Dtd 10-7-86

BY:




NON-OPERATORS CONT.

Elizabeth T. Isham Trust
Robert T. Isham & G.S. Isham &
First Natl Bank Of Chicago Trust

BY:

Roger D. Shaw Jr, Trust
U/A/D 8-27-62

BY:

William W. Shaw Trust
U/A/D 12-28-63

BY:

BY:

Diane Derry

BY:

Joan Derry

Anthony Bard Boand

BY:

BY:

Dorothy M. Derry

Keyes Baber Properties
C/O TX Commerce Bank Midland
Acct #50-1532-00

BY:

BY:

George A. Ranney

BY:

Fredrick F. Webster, Jr.
(FKA Webster Properties Partn.)

F F. Webster IV Trust Estate
(FKA Webster Properties Partn.)

BY:

15a



NON-OPERATORS CONT.

John 1. Shaw Jr., Trust
U/A/D 1-2-57

BY:

Susanne Shaw Trust
U/A/D 9/11/53

BY:

Arch W. Shaw II Trust
U/A/D 2/1/71

BY:

Bruce P. Shaw Trust
U/A/D 6/8/72

BY:

Norman L. Hay Jr., Trustee of the
Norman L Hay Jr. Gs Trust

BY:

Edward L. Ryerson J.r Trust
(Fka Edward L. Ryerson)
Cambridge Trust Co Trustee

BY:

Margaret Stuart Hart

Northern Trust Bnk/Lake Forest

& Margaret Stuart Hart Co-Trustee
U/A Robert Douglas Stuart

BY:

Robert Douglas Stuart Jr.
Northern Trust Bank/Lake Forest
& Robert Douglas Stuart Jr,
Co-Trustee U/A Robert D. Stuart

BY:




NON-OPERATORS CONT.

Anne Stuart Batchelder Trust
First Natl Bank Of Chicago &
U/A Robert Douglas Stuart

BY:

Harriet Stuart Spencer
First Natl Bank Of Chicago &
U/A Robert Douglas Stuart

BY:




ACKNOWLEDGMENTS

STATE OF NEW MEXICO )
) ss.
COUNTY OF SANJUAN )

The foregoing instrument was acknowledged before me this day of
_, 1997, by Robert T. Kennedy, Attorney-in-Fact, of Burlington Resources
Oil & Gas Company, a Delaware corporation, for and on behalf of said corporation.

Notary Public
My Commission Expires:
STATE OF )
) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me this day of
1997, by , , of
,a corporation, for and on behalf of said
corporation.
Notary Public
My Commission Expires:
STATE OF )
) ss.
COUNTY OF )
N\
The foregoing instrument was acknowledged before me this day of
~, 1997, by , , of.
Trust.
Notary Public

My Commission Expires:




ACKNOWLEDGMENTS CONT.

STATE OF )
) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me this day of
, 1997, by , an individual.

Notary Public

My Commission Expires:




