BROOKHAVEN COM B #3B NEW DRILL
WORKING INTEREST OWNERS .

NAME WORKING INTEREST
Burlington Resources Oil & Gas Company 50.927120%
Attn: James Strickler

P.O. Box 4289

Farmington, NM 87499

Energen Resources MAQ, Inc.
Attn: Rich Corcoran

2198 Bloomfield Highway
Farmington, NM 87401

Westport Oil & Gas Company
Attn: Kent Davis

410 Seventeenth Street, Ste 2300
Denver, CO 80202-4436

DACRESA GROUP:

Marcia Berger

WWR Enterprises Inc.
Carolyn Nielsen Sedberry
Herbert R. Briggs

William C. Briggs

F. A. & H. B. Cronican Trust
Cyrene L. Inman

C. Fred Luthy, Jr.

C/o Bank of America

Attn: Ed DiRe

P.O. Box 25546

Fort Worth, TX 76113-2546

Cheryl L. Potenziani
P.O. Box 36600, Station D
Albuquerque, NM 87176

Roger B. Nielsen
1200 Danbury Dr.
Mansfield, TX 76063

24.752346%

11.120620%

.939251%
.939251%
1.878502%
.939561%
.939561%
1.052180%
1.857198%
1.857198%

.926702%

1.878502%
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BURLINGTON
RESOURCES

SAN JUAN DIVISION
CERTIFIED MAIL-Return Receipt Requested

<.
September 15,1999 =7 30 1999

WORKING INTEREST OWNERS
ON ATTACHED SHEET

RE: SECOND REQUEST-NEW DRILL PROPOSAL
Brookhaven Com B #3B (Mesaverde)

NE SE Sec. 16, T31N, R11W (E/2 Unit)
San Juan County, New Mexico

Ladies and Gentlemen:
Burlington Resources Oil & Gas Company proposes the drilling and completion of the referenced Mesaverde well

(proposed depth: 5,600”), which was originally proposed on December 14, 1998. This project has a total estimated
cost of $386,488.00 to be borne by the working interest owners detailed below:

Name Working Interest Cost Share of AFE
Burlington Resources 50.927120% $196,827
Energen Resources 24.752346% $95,665
Dacresa Group c/o Bank of America 10.394707% $40,174
Westport Oil & Gas Company 11.120620% $42,980
Cheryl L. Potenziani .926702% $3,582
Roger B. Nielsen 1.878502% $7.260

Total: 100.000000% $386,488

The blanket operating agreement dated February 1, 1999, proposed on May 18, 1999 is enclosed for your review and
approval. Please let us know if you wish to limit this Operating Agreement to the subject drill block lands. A
revised Exhibit “A” shall be forwarded to you upon request.

Please indicate your approval of the above well proposal by signing and returning a copy of this letter ballot, AFE,
and one (1) executed signature page for the Operating Agreement dated February 1, 1999, on or before September
30, 1999. If you should have any questions concerning our proposal, please call me at (505) 326-9756.

JRS/cl
Enclosures
xc: NM-387A (Well file)

Agreed to and accepted this 8 Z day of 1999.
We agree to bear our proportionate share of the actual£osts to drill and complete the Mesaverde formation in

the Brookhaven Com B #3B well

Company: Fs TN

3535 East 30th St., 87402-8801, PO, Box 4289, Farmington, New Mexico 87499-4289, Telephone 505-326-9700, Fax 505-326-0833



| PLEASE RETURN TO
BURLINGTON _
RESOURCES LAND-FARMINGTON

SAN JUAN DIVISION

December 14, 1998

18 ol

WORKING INTEREST OWNERS
DETAILED ON ATTACHED SHEET

RE: New Drill Proposal
Brookhaven Com B 3B

Mesaverde New Drill
NESE Sec. 16 T31N, R11W (E/2 Unit)
San Juan County, New Mexico

Ladies and Gemlemén:

Burlington Resources Oil & Gas Company proposes the drilling and completion of the above referenced Mesaverde
well, located in the NESE of Sec. 16, T3IN, R11W. This project will be performed at a total estimated cost of
$386,488.00 to be borne by the working interest owners detailed below:

Name Working Interest Cost Share of AFE
Burlington Resources 50.927120% $ 196,827
Energen Resources L . 35.872960% $ 138,645
Dacresa Group L 13.199920% $ 51016
' TOTAL 100.000000% $ 386,488

Please indicate your approval of the above well proposal by signing and returning a copy of this letter ballot and AFE
on or before thirty (30) days from your receipt. If you should have any questions concerning land me at (505) 326-

9756.
Sincerely,
James R. J. Strickler, CPL
Senior Staff Landman
JRS:dg :
Newdrills’98
Enclosures

XC: NM-387A (Well File)

Agreed to and accepted this Q 3 day of Q;Qy:_; ,199 2
We agree to bear our proportionate share of the actual costs to drill and
complete the Mesaverde formation of the Brookhaven Com B #3B Well

compny (AR 2K 0y o
QA )

Name:
Title: /

3535 East 30th St., 87402-8801, P.O. Box 4289, Farmington, New Mexico 87499-4289, Telephdne 505-326-9700, Fax 505-326-9833



BURLINGTON RESOURCES
San Juan Division
Post Office Box 4289
Farmington, New Mexico, 87499

AUTHORITY FOR EXPENDITURE

AFE No: Property Number. Date:  10/22/98
Lease/Well Name: Brookhaven Com B #3B DP Number:
Field Prospect: Blanco Mesaverde Region: Farmington
Location: Unit I, Section 16, T31N, R11W County: San Juan State: New Mexico
AFE Type: Developrhental (01) Original X  Supplement ___ APIWell Type
Operator: BURLINGTON RESOURCES
Objective Formation: Blanco Mesaverde Authorized Total Depth: 5600'
Project Description: Drill, complete, and facilitate a Mesaverde well.
Estimated Start Date: Jul-99 Prepared By: Kenneth M. Collins
Estimated Completion Date: Jul-99
GROSS WELL DATA
Drilling Workover/ Construction
Dry Hole Suspended Completion Facility Total
Days: ' 7 5 2 14
This AFE: $185,600 $155,888 $45,000 $386,488
Prior AFE's: $0
Total Costs: v $0 $185,600 $155,888 $45,000 $386,488
JOINT INTEREST OWNERS
Working Interest .
Company: Percent Dry Hole $ - Completed $
BR Oit & Gas Co.: 50.927123% $0 $196,827
TRUST : 0.000000% ' $0 $0
Others: 49.072877% SO $189,661
AFE TOTAL: 100.000000% $386,488
BURLINGTON RESQURCES APPROV.
ecommended: &D{ 4 Cn Date: (e-22-%7  Recommended: Date:
" MVPUD Team MV PUD Team
Approved: @u/«d (Lo Date: /0/2 ﬂ/}f Approve Date: A—G-S5
MV PUD Team MV PUD Team ,
v ' PARTNE PROVAL
Campany @%& AN VRNEEN
Authorized By: ‘ ' Date: \ 2/ Al jilz 17

Title:
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OPERATING AGREEMENT
DATED

FEERUARY | _, 19 .99 ,

BURLINGTOR RESOURCES OIL & GAS COMPANY

OPERATOR

ALL LANDS COVERED BY THAT CERTATN OPERATING

CONTRACT AREA

AGREEMENT DATED NOVEMBER 27, 1951, AS AMENDED (GLA 46) BEIWEEN

BROOKEAVEN OIL COMPANY AND SAN JUAN PRODUCTION COMPANY.

STATE OF __NEW MEXICO

COUNTY TREXIEIK OF __SAN JUAR

COPYRIGHT 1982 — ALL RIGHTS RESERVED
AMERICAN ASSOCIATION OF PETROLEUM
LANDMEN, 2408 CONTINENTAL LIFE BUILDING,
FORT WORTH, TEXAS, 76102, APPROVED FORM.
A.AP.L.- NO, 610 - 1982 REVISED
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OPERATING AGREEMENT

THIS AGREEMENT, entered into by and between Burlinp

, hereinafier designated and
referred to as “Operator”, and the signatory party or parties other than Operator, sometimes hereinafier referred to individually hersin
as *“Non-Operator™, and collectively as “Non-Operators™.

‘WITNESSETH:

WHEREAS, the parfies to this agreement are owners of oil and gas leases and/or oil and gas interests in the land identified in
Exhibit “A”, and the parties hereto have reached an agreement to explore and develop these leases and/or oil and gas interests for the
production of oil and gas to the extent and as hereinafier provided, .

NOW, THEREFORE, it is agreed as follows:

ARTICLEL
DEFINITIONS

As used in this agreement, the following words and terms shall have the meanings here ascribed 1o them:

A The term “oil and gas™ shall mean oil, gas, casinghead gas, gas condensate, and all other Jiquid or gaseous hydrocarbons
and other marketable substances produced therewith, unless an intent to limit the inclusiveness of this term is specifically stated

B. The terms “oil and pgas lease”, “lease” and “leaschold” shall mean the oil and gas leases covering tracts of land
lying within the Contract Arca which are owned by the parties to this agreement.

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

D. The term “Contract Area™ shall mean all of the lands, cil and gas leaschold interests and oil and gas interests intended to be
developed and operated for oil and gas purposes under this agreement  Such lands, oil and gas leaschold interests and oil and gas interests
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 siate or
federal body having suthority. If a drilling unit is not fixed by any such rule or order, a drilling unit shall be the drilling unit as establish-
ed by the pattern of drilling in the Contract Area o as fixed by express agreement of the Drilling Parties.

F. The term “drillsite™ shall mean the ofl and g3 lease or interest on which a proposed well is 10 be Jocated.

G. The terms “Drilling Party” and “Consenting Party” shall mean a party who agrees to join in and pay its share of the cost of
any operation conducied under the provisions of this agr at. . .

H. The terms “Non-Diilling Party” and “Non-Consenting Party” shall mean a paty who clects not to participste
in a proposed operation. .

Unless the context otherwise clearly indicates, words used in the singular include the plural, the plural includes the
singular, and the neuter gender includes the line and the feminin

ARTICLELL
EXHIBITS

The fol' owing exhibits, as indicated below and attached hereto, are incorporated in and made a part hereoft
W A Ex ‘bit “A", shall include the following informatios:
(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, O and gas leases and/or oil and gas interests subject 1o this agreement,
(5, Addresses of partics for notice purposes.
B. B sbittB2-Form-of-besss.
C. Exhibit “C", Accounting Procedure.
‘D, Exhibit “D”, Insurance.
E. Exhibit “E”, Oas Balancing Agreement.
F. Exhibit “F”, Non-Discrimination and Cestification of Non-Segregated Facilities,

If any provision of any exhibit, except Exhibits “E" and “0._". is inconsistert with any provision coniained in the body
of this agreement, the provisions in the body of this agreement shall prevail.

-1-
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ARTICLE IIL.
INTERESTS OF PARTIES

A. Oil and Gas Interests:

d-d ‘odmmmh“.ml:'lhm d-by-theform-eof-erlond Jeuse hed - hearato-as-Exhibis B and-ih soe-th e
POFF v

B. Interests of Parties in Costs and Production:

Unless changed by other provisions, all costs and Babilities incurred in operations under this agreement shall be borne and
paid, and all equipment and materials acquired in operations on the Contract Area shall be owned, by the parties as their interests are set
forth in Exhibit **A"". In the same manner, the parties shall also own all production of ot and gas from the Contract Area subject to the
payment of royalties to the extent of___one-edghth (1/8) which shall be borne as hereinalter set forth.

Regardless of which party has conuributed the lezse(s) andfor ol and gas interest(s) hereto on which royalty is due and
payable, e: ~h party entitled to receive s share of production of cil and gas from the Contract Area shall bear and shall pay or deliver, or
cause to be paid or delivered, to the extent of its intesest in such production, the royalty amount stipulated hereinabove and shall hold the
other par.’ s free from any liability therefor. No party shall ever be responsible, however, on a price busis higher than the price received
by such p: -ty, to any other party's lessor or royalty owner, and if any such other party’s lessor or royalty owner should demand and
receive set 'ement on a higher price basis, the party contributing the affected lease shall beas the additional royalty burden attributable to
such highcr price.

Noth™ng contained in this Article 1]1.B. shall be deemed an assignment or cross-assignment of interests covered hereby.
C. Exce:s Royalties, Overriding Royalties and Other Payments:

Unless changed by other provisions, if the interest of any party in any lease covered hereby is subject to uny royulty,
overriding royalty, production payment or other burden on production in excess of the amount stipulated in Article I11.B., such party so
burdened shall assume and alone bear all such excess obligations and shall indemnify and hold the other parties hereto harmless from any
and all claims and demands for payment asserted by owners of such excess burden.

D. Subsequently Created Interests:

§f any party should hereafter create an overriding royalty, production psyment or other burden payuble out of production

attributable to its workmg interest hereunder, MMWWWﬂWMM%

||)_J_

eF-Purt oHth-sgreement

aceepeeé—eblrgohm—e#—aﬂ-whe&(any such interest bemg hereinafter referred 1o us “aubsequently cre.xted |nteresl mespeecwe-e‘-dw
wing-ofits-crestiom and the party out of whose working interest the subsequently created interest is derived being hereinafter referred
to as “'burdened party’’), and:

weE dicel i W ‘.AIIA.L H fk L }
t £+ t .;u.

1. If the burdened party is required under this agreement to assign or relinquish to any other pusty, or parties, all or a portion
of its working interest andfor the production attributable thereto, said ather purty, or parties, shull receive said assignment andlor
production free and clear of said subsequently created interest and the burdened party shall indemnify and save said other party,
or parties, harmless from 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 chnrgeab‘le hereunder, all provisions of Article VIL.B. shall be
enforceable against the subsequently created interest in the same manner as they are enforceable against the workmg interest of
the burdened party.

ARTICLE IV,
TITLES

A. Title Examination:

Title examination shall be made on the drillsite of any proposed well prior o commencement of drilling operations or, if
the Drilling Parties so request, title examination shall be made on the leases andlor oil and gas interests included, or planned to be includ-
ed, in the drilling unit around such well. The opinion will include the ownership of the working interest, minerals, royalty, overriding
royalty and production payments under the applicable leases. At the time a well is proposed, each party contributing leases andlor oil and
gas interests to the drillsite, or to be included in such drilling unit, shall furnish to Operator all abstructs (including federal lease status
reports), title opinions, title papers and curative material in its possession free of churge. All such information not in the possession of o
made available to Operstor by the parties, but necessary for the examiination of the title, shall be obtuined by Operator. Opér’.nor shall
cause title to be examined by attorneys on its staff or by outside atiorneys, Copies of all title opinions shall be fumlshed to each party
hereto. The cost incurred by Operator in this title prugrum shull be borne as follows:

O Ogption No. 1: Costs incurred by Opemlur in procuring sbstracts and title examination (including preliminury, supplemental,
shut-inn gas royalty opiniuns and division urder title opinions) shull be u part of the udministrative overheud s provided in Exhibit =*C”",

und shal] not be a dircet churge, whether performed by Operutor's suff uttorueys or by outside utturneys.

.2-
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ARTICLE IV
_ continued '

B . Opticn No. 2: Costs incurred by Operator in procurm; abstracts and fees paid outside anorneys for title examination
(including preliminary, supplemental, shut-in gas royalty opinions and division order title opinions) shall be borne by the Drilling Parties.
in the proportion that the interest of each Drilling Party bears to the to1al interest of all Drilling Parties as such interests appear in Ex-
hibit “*A", Opemor shall make no charge for services rendered by its staff attorneys or other personnel in the performance of the above
functions.

Each party shall be responsible for securing curative matter and pooling amendments or agreements required in connection
with leases or oil and gas interests contributed by such party, Operator shall be responsible for the preparation and recording of pooling
designations or declarations as well as the conduct of hearings before governmental agencies for the securing of spacing or pooling orders.
This shall not prevent any party from appearing on its own behalf at any such hearing.

No well shal] be drilled on the Contract Area uniil after (1) the title to the drillsite or drilling unit has been examined as sbove
provided, and (2) the title has been approved by the examining attorney or title has been accepted by all of lh: parties who are to par-
ticipate in the drilling of the well

B. Loss of Title:

1. Failure of Title: Should any oil and gas interest or lease, or interest thesein, be Jost through failure of title, which loss results ina
reduction of interest from that shown on Exhibit **A™, the party contributing the affecied lease or interest shall have ninety (90) days
from final determinution of title failure 10 acquire a new lease or other instrument curing the entirety of the title failure, which acquisi-
tion will not be subject to Article VIIL.B., and failing to do so, this agreement, nevertheless, shall continue in force as 10 all remaining oil
and gas leases and interests: and,

_ {a) The party whose oil and gas lease or interest is affected by the title failure shall bear i lone the entire loss and it shall not be
entitled to recover from Operator or the other parties any development or operating costs which it may have theretofore paid or incurred,
but there shall be no additional liability on its part to the other parties hereto by reason of su. h title failure;

(b) There shall be no rewrcactive adjustment of expenses incurred or revenues received from the cperation of the interest which has
been lost, but the interests of the parties shall be revised on an acreage basis, as of the time it is dei'rmined finally that title failure has oc- .
curred, so that the interest of the party whose lease or interest is affected by the mle failure wi.. thereafter be reduced in the Contract
Area by the amount of the interest lost;

{c) If the proportionate interest of the other , arties hereto in any producx'*g well there Jfore dnlled on the Convract Ares is
increased by reason of the title failure, the party wh se tile has failed shall receive the proceeds attributable to the increase in such in-

~terest (less costs and burdens attributable therewo) ut. 1 it has been reimbursed for unrecovered costs paid by it in connection with such

well; . .
(d) Should any person not a party to this agrv .ment, who is determined to be the owner of any interest in the tide which has
failed, pay in any manner any part of the cost of opes: tion, development. or equipment, such amount shall be paid 10 the party or pame
who bore the costs which are so refunded;

(e) Any liability to account to & third party for prior production of oil and gas which arises by reason of title faﬂure shall be
borne by the party or parties whose title failed in . same proportions in which they shared in such prior production; and,

{f) No charge shall be made to the joint accou .t for legal expenses. fees or salaries, in connection with the defense of the interest
claimed by any party hereto, it being the intention ¢’ the parties hereto that each shall defend title to its interest and bear all expenses in
connection therewith.

2. Loss by Non-Payment or Erroneous Payinent of Amount Due: If, through mistake or oversight, any rental, shutin well
payment, minimum royalty or royalty payment, is not paid or is-erroneously paid, and as 3 result 3 lease or interest therein terminates,
there shall be no monetary liability against the party who failed to make such payment. Unless the party who failed to make the required
payment secures a new lease covering the same interest within ninety (90) days from the discovery of the failure to make proper payment,
which acquisition will not be subject to Article VIILB,, the interests of the pariies shall be revised on an acreage basis, effective as of the

" date of terinination of the lease involved, and the party who failed to make proper payment will no longer be credited with an intetest in

the Contract Arez on account of ownership of the lease or interest which has terminated. In the event the party who f2iled 10 make the
required payment shall not have been fully reimbursed. at the time of the loss, from the proceeds of the sale of oil and gas stributable to

‘the lost interest, calculated on an acreage basis, for the development and operating costs theretofore paid on account of such interest, it

shall be reimbursed for unrecovered actual costs theretofore paid by it (but not for its share of the cost of any dry hole previcusly drilled
or wells previously abandoned) from so much of the following as is necessary 10 effect reimbursement:

{a) Proceeds of oil and gas, less operating txpenses. thereiofore accrued to the credit of the lost interest, on an acreage basis,
up to the amount of unrecovered costs; )

(b) Proceeds, less operating expenses, thereafter sccrved attriburable to the lost interest on an screage basis, of that portion of
oil and gas thereafter produced and marketed (excluding production from any wells therezfter drilled) which, in the absence of such lease
termination, would be attributable to the lost interest on an acreage basis, up to the amount of unrecovered costs, the proceeds of said
portion of the oil and gas 10 be contributed by the other parties in’proportion to their respective interests; and, PR

(c) Any monies, up to the amount of unrecovered costs, that may be paid by any party whd is, or becomes, the owner of the interest
lost, for the privilege of participating in the Contract Area or becoming s party to this agreement. .

3, Other losses: All losses incurred, other than those set forth in Articles IV.B.1. and IV.B.2, above, shall be joint*losses
and shall be borne by all parties in proportion 1o their interests. There shall be no readjustment of interests in the remainirig portion of
the Contract Ares. ) ‘

.3.
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ARTICLE V.
OPERATOR
A. Designation and Responsibilities of Operators
Burlington Resources 01l & Gas Company shall be the

Operator of the Contract Area, and shall conduct and direct and have full control of all operations on the Contract Ares as permitted and
required by, and within the limits of this agreement. It shall conduct all such operations in a good and workmanlike manner, but it shall
have no lizbility as Operator to the other parties for losses sustained or Lisbilities incurred, except such as may result from gross
negligence or willful misconduct.

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

1. Resignation or Removal of Operator: Operator may resign at any time by giving written notice thereof to Non-Operators.
If Operator terminates its legal existence, no longer owns an interest hereunder in the Contract Area, or is no longer capable of serving s
Operator, Operator shall be deemed to have resigned without any action by Non-Operators, except the selection of a successor. Operstor
may be removed if it fails or refuses to carry out its duties hereunder, or becomes'insolvent, bankrupt or is placed in receivership, by the
affirmative vote of twe (2) or more Non-Operators owning a majority interest based on ownership as shown on Exhibit **A™ remaining
after excluding the voting interest of Operator. Such resignation or removal shall not become effective unti) 7:00 o’clock A.M. on the
first day of the calendar month following the expiration of ninety (90) days after the giving of notice of resignation 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 tesms hereof as a Non-Operator. A change of a cor-
porate name or structure of Operator or transfer of Operator’s interest to any single subsidiary, parent or successor corporation shall not
be the basis for removal of Operator.

2, Selection of Successor Operator: Upon' the resignation or removal of Operator, a successor Operator shall be selected by
the parties. The successor Operator shall be selected from the parties 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 parties owning a majority interest

. based on ownership as shown on Exhibit **A""; provided, however, if an Operator 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 sfter excluding the voting 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 employees of Operator.

D. Drilling Contracts:

All wells drilled on the Contract Area shall be drilled on & competitive contract basis at the usual rates prevailing in the area. lf it 50
desires, Operator may employ its own tools and equipment in the drilling of wells, but its charges therefor shall not exceed the prevailing
tates 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 ares in contracts of in-
dependent contractors who are doing work of a similar nature,

ARTICLE VI.
DRILLING AND DEVELOPMENT

A. Initial Well:

On-or-before-the. Aal; of 10 D; shall &

oil and gas at the following location:

or recompletion )
and shall thereafter continue the drilling of the well with due djlig

Bas in quantities sufficient to test, unless this ag shall be Limited in its application to a specific formation or‘fo;
event Operator shall be required to test only the formation or formations to which this agreement may apply, _ Th b3 et .
Uss ot ds mcatidving mad o prabivined
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ARTICLE VI
continued

Y, in Operator's judgment, the well will not produce oil or gas in paying quantities, and it wishes to plug and abandon the
well as a dry hole, the provisions of Article VL.E.1. shall thereafter apply.

B. Subsequent Operations: well produc:lné in paying quantities or

1. Proposed Operations: Should any party heret desire to drill any well on the Contract Area other thanthe—well-prevideds
forin-AssicleMIA-, or to rework, deepen or plug back a\dry hole drilled at the joint expense of all parties or a well jointly owned by all
the parties and not then producing in paying quantities, the party desiring to drill, rework, deepen or plug back such & well shall give the
other parties written notice of the proposed operauon specifying the work 10 be performed, the location, proposed depth, objective forma-
ton and the estimated cost of the operation. The parties receiving such a notice shall have thirty (30) days after receipt of the notice
within which to notfy the party wishing to do the work whether they elect to participate in the cost of the proposed operation. If a drill-
ing rig is on location, notice of a proposal to rework, plug back or drill deeper may be given by telephone and the response period shall be
limited to forty-eight (48) hours, exclusive of Saturday, Sunday and legal holidays. Failure of a party receiving such notice to reply within
the period above fixed shall constitute an election by that party not 10 participate in the cost of the proposed operation. Any notice or
response given by telephone shall be promptly confirmed in writing.  ~

If all parties elect to participate in such a proposed operation, Operator shall, within ninety.(90) days after expiration of the notice
period-of thirty (30) days (or as promptly as possible after the expiration of the forty-eight {48) hour period when a drilling rig is on loca-
tion, as the case may be), actually commence the proposed operation and complete it with due diligence at the risk and expense of all par-
ties hereto; provided, however, said commencement date may be extended upon written notice of same by Operator to the other parties,
for a period of up to thirty (30) additional days if, in the sole opinion of Operator, such additional time is reasonably necessary to obtain
permits from governmental authorities, surface rights (including rights-of-way) or appropriate drilling equipment, or to complete title ex-
amination or curative matter required for title approval or acceptance. Notwithstanding the force majeure provisions of Article X1, if the
actual operation has not been commenced within the time provided (including any extension thereof as specifically permitted herein) and
if any party hereto still desires to conduct said operation, written notice proposing same must be resubmitted to the other parties in accor-
dance with the provisions hereof as if no prior proposal had been made.

2, Operations by Less than All Parties: If any party receiving such notice as provided in Article V1.B.1. or VILD.1. (Option
No. 2) elects not to participate in the proposed operation, then, in order to be entitled to the benefits of this Article, the party or parties
giving the notice and such other parties as shall elect to participate in the operation shall, within ninety gvfdays after the expiration of
the notice period of thirty (30} days (or as promptly as possible after the expiration of the forty-eight {48) hour period when a drilling rig is
on location, as the case may be) actually commence the proposed operation and complete it with due diligence. Operator shall perform all
work for the account of the Consenting Parties; provided, however, if no drilling rig or other equipment is on location, and if Operator is
8 Non-Consenting Party, the Consenting Parties shall either: (a) request Operator to perform the work required by such proposed opera-
tion for the account of the Consenting Parties, or (b) designate one (1) of the Consenting Parties as Operator to perform such work. Con-
senting Parties, when conducting operations on the Contract Area pursuant to this Article VI.B.2., shall comply with all terms and coa-

ditions of this sgreement.

If less than all parties approve any proposed operation, the proposing party, immediately after the expiration of the applicable
notice period, shall advise the Consenting Parties of the total interest of the parties approving such operation and its recommendation as
to whether the Consenting Parties should proceed with the operation as proposed. Each Consenting 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 proportionate part of Non-Consenting Parties’ interests, and
failure to advise the proposing party shall be deemed an election under (a). In the event a drilling rig is on location, the time permitted for
such a response shall not exceed a total of forty-eight (48) hours (inclusive of Saturday, Sunday and legal holidays). The proposing party,
at its election, may withdraw such proposal if there is insufficient participation and shall promptly notify all parties of such decision.

The entire cost and risk of conducting such operations shall be borne by the Consenting Parties in the proportions they have
elected 10 beas same under the terms of the preceding paragraph, Consenting Parties shall keep the leasehold estates mvolvcﬂ in such
operations free and clear of all Bens and encumbrances of every kind created by or arising from the operations of the Consenung Parties.
1f such an operation results in a dry hole, the Consenting Parties shall plug and abandon the well and restore the surface locatifgi.at their

bk

sole cost, risk and expense, If any well drilled, reworked, deepened or plugged back under the provisions of this Article resul
ducer of oil andfor gas in paying quantities, the Consenting Parties shall complete and equip the well 1o produce at their sole co!




ARTICLEVI .
continued .
and the well shall then be turned over 10 Operator and shall be operated by it st the expense and for the account of the Cnnsenung Pare
ties. Upon commencement of npcnuons for the drilling, reworking, deepening or plugging back of any such well by Consenting Parties
in accordance with the provisions of this Article, each Non-Consenting Party shall be deemed to have relinquished 10 Consenting Parties, -
" and the Consenting’ Partics shall own und be entitled to reccive, in proportion to their respective interests, all of such Non-Consenting
Party's interest in the well and shure of production therefrom until the proceeds of the sale of such )ﬁ’rﬁ! ﬁlﬂzﬁjoit e 'ﬁ'l'x%'l
market value thereof if such share is not sold, (ufter deducting production taxes, excise taxes, royahy,lovernding royaly and other in-
7 terests not excepted by Article 111D, payuble out of or measured by the production from such well accruing with respect 10 such interest
8  until it reverts) shall equal the total of the following:

i NN N e

9

10
11

12 (a) 100% of each such Non-Consmnng Party’s share of the cost of any newly acqulred surface equupmtnl beyond the welthead
13 connections (including, but not imired 1o, stock tanks, sepiirators, wreaters, pumping equipment and piping), plus 100% of each such
14 Non-Consenting Purty's shure of the cost of operation of the well commencing with first prodiiction and continuing until each such Noa-
13 Consennng Purty's rilinquished interest shall revert to it under other provisions of this Article, it being agreed that each None
16

Consenting Pai1y's shure of such costs and eqmpmlnl will be that interest which would have been chargeable to such Non-Cons:nun' s
17. Purty had it pi ticipated in the well from the beginning of the operations; and
18

19

21 . () 300 % of that portion of the costs and expenses of drilling, reworking, dccpenmg, plugging back, testing and completing,
. 22 "after deducting any cash contributions received under Article VILC., and _300_% of that portion of the cost of newly acquired equip-

23 - mentin the well (10 and including the wdlhr.u.l cunnccnuns). which would have been churgeuble to such NonConsenting Purty if it had
4 . pamcnp:xed therein, *

C 32

25
26
27 : o . . .
FL An ckeetion not 10 participete in the drilling or the dovpening of 2 well shall be demed an election not 10 participate in sny re-
2 working or plugyng back operation proposed in such a well, ur portion thereol, 10 which the initisl Non-Consent clection applicd that is
30 conducted at sny time prior 10 full recovery by the Consenting Parties of the Non-Consenting Party's recoupment account. Any such
31 . ceworking or-plugging back opefation conducted during the recoupment period shall be decmrd part of the cost of operation of said well
- and there shall be added 10 the sums 1o be recouped by the Consenting Purties one hundred percent (100%) of that portion of the costs of
33 _the reworking or plugging back operstion which would have been chargeable 1o such Non-Consenting Party had it participated therein. ff
34

such a reworking or plugging buck operution is proposed during such recoupment period, the provisions of this Article VLB, shall be ap-
33 plicable as briween suid Cons«.nnng Parties in said well,

34
39 - During the period of time Consenting Purties are entitled 10 receive Non-Consenting Party's shsre J'f"df e the | !
© 40 pioceeds therefrom, Consenting Partivs shall be responsible for the paymeint of all production, scvesance, tnnsc,|g.u ering .mt? miu:r axes

‘4l - 12 os,and Wll royahy, oversiding roy.-lly nnd other burdens applicable 1o Non-Consenting Party’s share of production not excepted by Aes
42 aice BLD.

43

43 . : : .

46 " In the case of any reworking, plugging back o7 decper drilling operation, the Consenting P ties shall be permitted 10 use, free
47 - of cost, all casing, wbing and uther equipment in 1} ¢ well, but the ownership of all such equipmen. shill remain unchanged; and upoa
48 sbandonment of » well after such reworking, plugg g back or deeper drilling, the Consenting Parties shall account for all such equip-
49  ment 10 the owners thereof, with each party receiving its proportionate part in kind of in value, less cost of salvage, -

sl .
52 : rsuccessful : o
53 W'lhm sixty (60) days after xhtr ompletion ‘of any operation under this Article, the party conducting the operations for the

34  Consenting Parties shall furnish each Non-Consenting Party with an inventory of the equipment in and connected to the well, and an
b itemized statement of the cost of drilling, devpening, plugging back, testing, completing, and equipping the well for production; or, at N
S6  option, the operating party, in licu of an ftemized statement of such costs of operation, may submit a deiailed statement of monthly bill-
$7  ings. Each month theresfter, during the time the Consenting. Parties are being reimbursed as provided above, the party conducting the
.38  operations for the Consenting Parties shall furnish the Non-Consenting Parties with an ftemized siatement of alt cosis and liabilities in-
. 39 - curred in the operation of the wcll, together with 2 staiement of the guantity of oil and gas produced from it and the amount of1 roceeds
60, - realized from the sale of the well’s working interest production’ during the pn-ccdmg momh In determining the quantity of \,,“ and gas -
61" produced during any month, Consenting Parties shall use industry accepred methods such as, but not limied to, metering ot ‘periodic .
62 well tests. Any smount reatized rom the sale or other disposition of cquipment newly acquired in conneciion with any such-¢ op-:ulm
63 « . which would have heen owned by a NounConsenting Party had it purticipated therein shull be credited against the total unremmcd costs |
‘64 of the work done and of the equipment purchased in determining when the interest of such Non-Conscnting Party shall lt\lu’l{lo s
63 ubove provided; and |( there 18 a cradit balunce, it shall be paid 10 such Non-Cuns«.nun; Party,

o -
07 Notwlthstanding any pmvlslon 10 the contrary in this or any other ag; A, 3 non- g party, upon notice in wrllln; © 7. |

Operator and/or any party carrying sll or pan of the non-conscnlm; interest, shall have the sight at all times and fromtime 0 | 5

tUme for any calendar ycar within the twenty-four (24) month pcnud following the end of such calendar year 1o audit Opcnlor'l. .i

nd/or carying party®s accounts and records relating 10 or d with its operations on the Lease Acreage or on Ilnd

v pooled therewith, regardless of when such operations were conducted, - .

Nk
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ARTICLEV1
_ continued

If and when the Consenting Parties recover from s Non-Consenting Party's relinquished interest the amounts provided for above,
the relinquished interests of such Non-Consenting Party shall sutomatically revert to it, and, from and after such reversion, such Noa-
Consenting Party shall own the same interest in such well, the material and equipment in or pertaining thereto, and the production
therefrom as such Non-Consenting Party would have been entitled 10 had it participsted in the drilling, reworking, deepening or plugging
back of said well. Thereafter, such Non-Consenting Party shall be charged with and shall pay its proportionate part of the further costs of
the operation of said well in accordance with the terms of this agreement and the Accounting Procedure sttached hereto.

Notwithstanding the provisions of this Article Vl.B..l’., it is agreed that without the mutual consent of all parties, no wells shall
be completed in or produced from a source of supply from which a well located elsewhere on the Contract Area is producing, unless such
well conforms to the then-existing well spacing pattern for such source of supply, :

The provisions of this Article shall have no spplication whatsoever 10 the drilling of the initial well described in Article VLA,
except (3) as to Article VILD.1. (Option No. 2), if selected, or (b) as to the reworking, deepening and plugging back of such initial well
after it has been drilled to the depth specified in Article VLA, if it shall thereafier prove to be a dry hole or, if mmally completed for pro-
duction, ceases to produce in paying quantities.

3. Sand-By Time: When s well which has been drilled or deepened has reached its authorized depth and all tests have been

completed, and the results thereol furnished to the parties, stand-by costs incurred pending response 10 # party’s notice proposing a

reworking, deepening, plugging back or completing operation in such a well shall be charged and borne as part of the drilling or deepen-
ing operation just completed. Stand-by costs subsequent to all parties responding, or expiration of the response time permined, whichever
first occurs, and prior to sgreement as to the participating interesis of all Consenting Parties pursuant to the terms of the second gram-

" matica) paragraph of Article VI.B.2, shall be charged 10 and borné as part of the proposed opesation, but if the proposal is subsequently

withdrawn because of insulficient participation, such stand-by costs shall be"allocated between the Consenting Parties in the proportion

- each Consenting Party's interest as shown on Exhibit **A"" bears to the total interest as shown on Exhibit **A™" of all Consenting Par-

ties,

4. Sidewracking: Except'as hereinafter provided, those provisions of this agreement applicable to & *‘deepening’* operation shall |
also be applicable 10 any proposal to directionally control and intentionally deviate a well from vertical 3o as to change the bottom hole
location (herein called **sidetracking’”), unless 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 participate in a proposed sidetracking operation that does not own an interest in the
affected well bore at the time of the notice shall, upon electing 10 participate, tender to the well bore owners its proportionate share (equal
to its interest in the sidetracking operation) of the value of that portion of the existing well bore 10 be wtilized as follows:

'

{a) If the propoul is for sndet.rachng an nusnng dry hole, mmburs:ment shall be on the basis of the munl costs incurred in

the inital drilling of the well down to the depth at which the sudwachn; opcrauon is initiaved,

() I the proposal is for sidetrackis ;, 8 well which has previously produced, reimbursement shall be on the basis of the wells
salvable materials snd equipment down t the depth st which the sidetracking operation is initiated, determined in accordance with the
provisions of Exhibit **C™, less the estis ated cost of salvaging and the estimated cost of plugging and abandoning.

In the event that notice for a sidetracking operation is given while the drilting rig to be utilized is on location, the response period
shall be limited to forty-eight (48) hours, exclusive of Saturday, Sunday and legal holidays; provided, however, any party miay request and
receive up 1o cight (8) additionsl days after expiration of the forty-ight (48) hours within which to respond by paying for all stand-by time
incurred during such extended response period. If more than one party elects 1o take such additional time to respond to the notice, stand-
by costs shall be sllocated between the parties taking additional time to respond on a day-to-day basis in the proportion each elegting pere
ty’s interest as shown on Exhibit **A** bears to the total interest as shown on Exhibit **A** of all the electing parties. In allolhcr in-
stances the response period to a proposal for sidetracking shall be limited 10 thirty (30) days. -

C. TAKING 'PRODUCT TON IN KIND:

Each pnrty shall take in kind or separately d'xsposc ol fts proportionate share of all ofl snd gas produced from the Canm Area,
exclusive of production which may be used in development and producing operations snd in preparing and treating ofl and gas foe
marketing pirposes and production unavoidably lost. Any extra expenditure incurred in the taking in kind or separate disposition by any
party of its proportionate share of the production shnll be bome by such party. Any party taking its share of produmon in kmd shall be

n.~4|-
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- eontinued .
required 1 pay for only its proporuomte share of such part of Opemot s surfu:e fadﬁu:s which i it uses,

Fach party shall execute such division orders md contracts as may be necessary for l.he sale of its interest in production’ from
the Contract Area, and, exéept as provided in Arucle VILB., shall be entitled 10 receive payment directly from the purchaser thereof for
. its share of all productiog. . .

6. 5 - .
7 In the event any party shall fail to make the arrangements necessary to take in kind or separately dispose of its proportionate share of
8 the cil produced from the Contract Ases, Operator shall have the right, subject to the revocation at will by the party owning it, but not
9  the obligation, to purchase such oil or sell it 10 others at ary time and from time to time, for the account of the non-taking party st the
10 best price obtainable in the area for such production. Any such purchase or sale by Operator ‘shall be subject always to the right of the
11 owner of the production to exercise at any time its right to take in kind, or separately dispose of, its share of all oil not previously
12 deblvered 1o 8 purchaser. Any pun:hnse or sale by Operator of any other party’s sharé of oil shall be only for such reasonable periods of
13 Gme as are consistent with the minimum needs of the industry under the partcular circumstances, but in no event for a period in excess
14 of one (1) year. :

16 In the event one or more parties’ separate di: sposluon of its share of the gas Causes spﬁx-slream deliveries to separate pipelines andios- .
17 deliveries which on a day-to<day basis for any reason are not exactly equal 103 party's respective proportionate share of total gas sales o

18 beallocated to it, the balancing or accounting between the respective accounts of the parties shall be in sccordance with any gas balancing

19  agreement between the parties hereto, whether such an agreement is anached as Exhibit **E™, or is a separate agreement.

20 : .
.21 D. Access to Contract Area and loformatioas
2 . .
23 - Fach parry shzn have access to the Contract Area at all rnsonzblt times, at its sole cost and risk to inspect or observe operations,

24 and shall have access at reasonable times 1o information pertsining to the development or operation thereof, including Operstors books
25 and records relating thereto, Operator, upon requiest, shall furnish eachof the other parties with copies of all forms or reports filed with _
26 governmenial sgencies, daily drilling reports, well logs, tank 1ables, daily gauge and run tickets and reports of stock on hand at the first of
27 .each month, and shall make available samples of any cores or cuninﬁé tzken from any well drilled on the Contract Area. The cost of

28 gathering and furnishing information to Non-Operator, other than that specified above, shall be charged 10.the Non-Openlor that re-
29  quests the information.

30 .

31 . E, Abandonment of Wellss

32 ' ) _ .

33 1. Abandonment of Dry Holes: Except for any well drilled or deepened pursuant to Article VI.B.2,, any well which has been

34 drilled or devpened under the terms of this agreement and is proposed to be completed as a dry hole shall not be plugged and abandoned
without the consent of all parucs Should Operator, after diligent effort, be unable to contact any party, or should any party fail 1o reply ’
within forty-eight (48) hours (exclusive of Saturday, Sunday and legal holidays) after receipt of notice of the propossl to plug and abandon
37 such well, such party shall be deerned 10 have consented to the proposed abandonment. All such wells shall be plugged and abandoned in
38" accordance with applicable regulations and at the cost, risk and expense of the parties who participated in the cost of drilling or decpening
39  such well. Any party who objects 10 plugging and abandoning such well shall have the right to take over the well and conduct further
40  operations in search of oil andlor gas subject to the provisions of Article V1.B.

42 2. Absndonment of Wells that have Produced: Excq‘n'for any well in which s Non-Consent operation has been conducted .
43 hereunder for which the Consenting Parties have not been fully reimbursed as herein provided, any well which has been completed ss 8
44 producer shall not be plugged and abandoned without the consent of all parties. If all parties consent 1o such sbandonment, lht well shall
43 be plugged and sbandoned in accordance with applicable regulations and at the cost, risk and expense of all the parties hereto. If, within
46 thirty (30) days after receipt of notice of the proposed abandonment of any well, 3l parties do not .yee 10 the shandonment of such well,
4T - those wishing to continue its operation from the interval(s) of the formation(s) then open to production shall tender to each of the other
. 48 parties its propordonate share of the value of the well’s salvable material and equipment, determined m&w .
49 ExhibirtC less the estimated cost of ssivaging and the estimated cost of plugging and abandoning. Each sbandoning party shall assign
- '50 . the non-sbandoning partes, without warranty, express or implied, as 10 title or as to quantity, or ftness fof use of the equipment and
31 material, all of its interest in the well and related equipment, together with jts interest in the leasehold estate as to, but only as to, the in-
52 terval or intervals of the formadon or formations then open 1o production, If the interest of the abandoning party is or includes an oil and
53 gas interest, such party shall cxecute and deliver 1o the non-sbandoning party of parties an ofl and gas lease, Imited to the interval or in-
34 tervals of the formation or formations then open to-production, for a term of one (1) year and so long thereafter as oil andior gas is pro- -
3% duced from ;he interval of intervals of the formation or formations mv_rud lhtreby, such lease t0 be on the form attached as Fxhibit -

7 * Norvithstanding any provision to t.be contrary in this or any other agreuent, each party shall have
58 . the right at all times and from time to time, upon written unotice, to audit all of taking party and/
59 or operator's records and sccounts related ro or in connection with productiom or alloca
. of production frow the contract area. Auditing of settlement Tecords sball alsc be

. 60 applicable if taking party and/or operaror distributes proceeds to auditing party, - .
61 :

62 - ** Pailure of any party to respond within the uid thirty (30) day period ahall, be

63 " Ueewed consent ro the proposed nbandu_en:.

- .
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ARTICLE Vl
continued

**B*". The assigaments or leases so imited shall encompass the * dnl!:.n; tnit” upon whu:b the well & located. The p-ymcnu by.lnd dle

assignments or leases 10, the assignees shall be in # ratio based upon the reladonship of their respective percentage of participation in the.

Contract Area to the aggregate of the percentages of participation in the Contract Area of all m:gnm. There shall be no readjustment of
interests in z.he remaining portion of the Contract Arex,

Thereafter, abandoning pirﬁs shall have no.furlher résponsibility, liability, or interest in the operation of or production from
the well in the interval or intervals then open other than the royalties retained in sny lease snade under the terms of this Article, Upon re-
quest, Operator shall continue 10 operate the assigned well for the account of the non- -sbandoning parties at the rates and charges con-
templated by this agreement, plus any additonal cost and charges which may arise as the result of the separate ownership of the assigned
well. Upon proposed abandonment of the producing interval(s) assigned or leased, the assignor of lessor shall then have the option to

repurchase its prior intesest in the well (usmg the same va!uauon formula) and participate in further operauons therein subject to the pro-
visions hereol,

3. Abandonment of Non-Consent Operations: The provisions of Article V1.E.1, or VLE.2. above shall be applicable as between
Consenting Parties in the event of the proposed abandonmient of any well excepted from said Articles; provided, however, no well shall be

* permanently plugged and abandoned unless and until all parties having the right to conduct further operations therein have been notified

of the proposed abandonment and afforded the opportunity to elect 10 1ake over the well in accordance with the provisions of this Article

. VILE.

ARTICLE VIL .
EXPENDITURES AND LIABILITY OF PARTIES

t E .

The Lability of the parties shall be several, noi joint or collective, Fach § rry shall be responsible only for its obligations, and
shall be liable only for its proportionate share of the costs of developing and oper: ing the Contract Area. Accordingly, the Liens granted
among the parties in Article VILB. are given to secure only the debis of each seve ally, It is not the intention of the parties to create. nor
shall this agreement be construed as creating, a mining or other partnership or association. o 10 render the parties liable as pariners. -

B, Liens ind Payment D&:ulm- ’
Each Non-Operator grants to Operator a Een upon its ofl and gas rights in the Contract Area, and & security interest in its share

of oil andfor gas when extracted and its interest in all equipment, ta secure payment of its share of expense, together with interest thereon
at the rate provided in Exhibit *'C"". To the extent that Operator has a security interest under the Uniform Commercial Code of the-

“state, Operator shall be entitled to exercise the rights and remedies of a secured party under the Code. The bringing of a suit and the ob-

taining of judgment by Operator for the secured indebiedness shall not be deemed an election of remedies or otherwise sffect the lien
rights or security interest as security for the payment thereof. In addition, uj n default by any Non-Operator in the payment of its share

. of expense, Operator shall have the right, without pfciudice 10 other rights or remedies, to collect from the ;;urchaser the proceeds from

the sale of such Non*Operator’s share of oil andlor gas until thé amount ov-d by such Non-Operator, plus interest, has been paid. Each
purchaser shall be entitled to rely upon Operator’s wrinen statement conc. ning the amount of any default, Operator grants a like lien
and security interest to the Non-Operators to secure payment of Operatc('s proportionate share of expense,

If any party fails or is unable to pay its share of expense within sixty (60) days after rendition of a statement therefor by’
Operator, the non-defaulting parties. including Operator, shall. upon request by Operator. pay the unpaid amount in the proportion that
the interest of each such party.bears to the interest of all such parties. Each party so paying its share of the unpaid amount shall. 1o obuin
reimbursement thereol, be subrogated to the security rights described in the foregoing paragraph.

C. Payments and A;:counli.n'a i

Except as herein otherwise specifically provided, Operator shall promptly pa: and discharge expenses incurred in ¢ development
and operation of the Contract Area pursuant 1o this agreement and shall charge ¢.ch of the partiés hereto with their ¢ pective propor
Gonate shares upon the expense basis provided in Exhibit **C"*. Operator shall ke.p an accurate record of the joint account hereunder.
showing expenses incursed and charges and m.-dn.s made and received. .

Operator, st its election, shall have the right from ume o ume to demand and receive [rom the otha' parties paym:m in ndvma
of their respective shares of the estimated amount of the expense to be incurred in operations hereunder during, the next jucceeding
month, which right may be exercised only by submission to each such party of an itemized statement of such estimated expense, together
with an invoice for its share thereof. Fach such statemerit and invoice for the payment in advance of estimated expense shall be submired
on or before the 20th day of the next preceding month. Each party shsll pay 1w Operator its proportionste share of such esnm-k within
fifteen (15) days after such estimate and invoice is received. If any party fails to pay its share of 53id estimate within said time, lhe amount
duc shall bear interest as provided in Exhibit **C** uni paid. Proper adjusument shall be made monthly between advances mda'nual -
‘pense 10 the end that each parry shall bear and pay its proportionite share of actual expenses. incurred, and no more. '::_S
C-1: Costs & Expenses of Dual Completion wells See pages 9A through 9K - .

" D. Limitation of Expenditures:

"!!
£
1. Drilt or Deepm. W't.hout the consent of all parties, no well shall be dn'Ilcd or deepened, c-.xpt any ‘well dr'lld’w‘ﬁgcpmul

pursuant 10 lhe provmons of Artcle V1.B.2, of this agrcemml. Consent to the drmin; of deepening shall mclu&i?' ‘ ’ EN
? ™~

R = LR IR
Jastmt mosa at et A L o

I Ceeman Asvwabar: o Peinieers \J'.l



C-1.

COSTS AND EXPENSES OF DUAL COMPLETION WELL

The entire costs and expenses involved in drilling, completing, operating, and reworking
said well, in the event said well is completed in more than one formation or in plugging and
abandoning if said well is a dry hole or non-commercial well in either or both formations,
shall be'borne by the parties hereto in accordance with the following provisions:

Definitiong
"Shallow Owners:

the working interest owners in the Unit Area, owning the working interest in
and to the shallower formation of a well to be drilled or which is completed in
two formations. '

"Deep Owners:
the working interest owners in the Unit Area, owning the working interest in
and to the deeper formation of a well to be drilled or which is completed in
two formations. '

"Salvage/Salvable Value":

the fair market value of equipment and material at the surface, after deduction
of such expenses as would be necessary to remove any such equipment and
material from the hole.

Formula for Allocation of C- sts for Drilling and Completing Dual Wellg

Whenever in this Agreeme:t it is provided that costs will be bome by Shallow
Owners and Deep Owners in accordance with this subsection B, the following
procedures will be used:

1. At the same time Shallow and Deep Owners separately agree to the drilling of
a well to be projected to dual formations, both such categories of Owners shall
approve an estimate prepared by Unit Operator of the total costs of drilling and
completing said well to the wellhead in both formations. The estimated total costs
shall be divided into the following categories:

(a) Costs to be incurred above the base of the shallower of the two
formations, except those set forth in subsection B.1.(c) hereof.

(b) Costs to be incurred below the base of the shallower of the two
formations.

(c) Costs attributable to testing and completing in the shallower formation.

2. The actual costs of drilling, completing, testing and equipping the well will be
accumulated among the three categories set forth hereinabove, and upon
completion of the well, these actual costs will be paid by the obligated parties as

follows: :
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(a) Costs incurred above the base of the shallower formation except
those set forth in the subsection B.1.(c) hereof will be shared equally by
and between Shallow Owners and Deep Owners.

(b) The costs incurred below the base of the shallower formation shall
paid by Deep Owners.

() Costs attributable to testing and conipleting in the shallower
formation shall be paid by Shallow Owners.

C. Drilling and Completing Dual Wells

Costs of drilling, testing, treating, equipping and completing wells to the wellhead
which are begun with the objective of dual completion and which are completed as
dual wells shall be borne bythe Shallow Owners and by the Deep Owners in
accordance with the provisions of said Subsection B. The material and equipment
thereof shall be owned by the party or parties paying the cost thereof pursuant to said
subsection B. Shallow Owners and Deep Owners shall respectively own all oil and
gas produced from their respective formations. Upon abandonment of the well if dry
in both formations, costs of plugging and abandoning shall be shared equally by and
between Shallow Owners and Deep Owners, '

D. Completion of Well in Shallower Formation but Abandoned as to Deep
Formation.

In the event that a well begun with the objective of dual completion is drilled to the
deeper formation and results in discovery of oil and gas in paying quantities in the
shallower formation but is dry in the deeper formation, all costs of drilling, testing
and treating shall be borne by the Shallow Owners and Deep Owners in accordance

“with said subsection B. All costs of equipping the well shall be borne by Shallow
Owners. Further, Shallow Owners shall pay to Deep Owners the salvable value of
the Owners. Thereafter Shallow Owners shall own all material and equipment
acquired in the drilling and completing of said well. Shallow Owners shall own all oil
and gas produced from the shallow formation and shall bear all costs of plugging and
abandoning of the well.

E. Completion of Well in Deeper Formation but Abandoned as to Shallower Formation

In the event that a well begun with the objective of dual completion results in
discovery of oil and gas in paying quantities in the deeper formation, but dry in the
shallower formation, all costs of drilling, testing and treating shall be borne by the
Shallow Owners and the Deep Owners in accordance with the provisions of said
subsection B. All costs of equipping the well shall be borne by Deep Owners.
Further, Deep Owners shall pay to Shallow Owners the salvable value of the material.
and equipment or share thereof paid for or furnished by Shallow Owners. Thereafter,
Deep Owners shall own all material and equipment acquired in the drilling and
completion of such well. Deep Owners shall own all oil and gas produced from the
deeper formation, and shall bear all costs of plugging and abandoning the well.

F. Abandonment as to One Formation Afier Completion of Well in Both Formations

In the event that, after completion of a dual well, the working interest owners of one
formation should decide to abandon the well as to their formation, the working
interest owners of the remaining producing formation shall pay to the working
.interest owners of the formation to be abandoned, the salvage value of equipment
belonging to the owners of the formation to be abandoned. The owners of the
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formation to be abandoned shall pay for the abandonment of that formation, After
payment of the amount provided for above, the working interest owners of the
formation from which the well continues to produce shall own all of such equipment.
The working interest owners of the producing formation, shall also bear all costs of
plugging and abandoning upon later abandonment of the well as to their formation.

G. Deepening a Shallow Well or Converting a Deeper Well for Dual Completion

Before any well which is completed in a single formation may be deepened, or
perforated at a shallower depth for purposes of completion as a dual well, the
working interest owners of both formations must approve the operation. The owners

* desiring to attempt dual completion of said well shall pay to the owners of the single
formation completion the salvable value of the material and equipment, or share
thereof, furnished by the owners of the single zone completion, and thereafier the
material and equipment shall be owned proportionately pursuant to the terms of
Article VII,, Section C.1.B. hereof. If the operation should result in an impairment of
production from, or a loss of, the existing well, the provisions of Section J. shall
govern unless otherwise provided for in the approval.

H. Allocation of General Operating and Maintenance Costs in Dual Wellg

After completion of a dual well, the costs of producing operations shall be borne by
the working interest owners of the two formations as follows:

1. The completion of each separate formation shall be treated as a separate well
for overhead and district and camp expense. Such expense shall be bomne by the
working interest owners of the respective formations as a separate cost allocable to
their interest,

2. Each formation shall bear all costs of normal producing operations, including
costs of labor, repairs, maintenance and replacement of equipment attributable to
such formation. All costs of operations performed for the joint benefit of both
formations shall be borne on a per well basis by the Shallow Owners to the extent
of 50% of the total cost, and by the Deep Owners to the extent of 50% of total
cost. .

L Allocation of Cost of Workgver Operations for Both Formationg

After completion of a dual well, the cost: of any workover or other operations on
such well involving both formations shall t e borne by the working interest owners of
such formations as follows:

1.  The costs of any operations which is directly related to one formation,
including but not limited to operations such as treatments and perforations, shall be
borne by the working interest owners of the formation for which the operation is
performed.

2. Al costs of material, equipment, repairs, replacements and labor not directly
related to one formation, including but not limited to repair and correction of leaks
which may result in communication between the two formations within the
wellbore shall be borne by the Shallow Owners to the extent of 50% of the total
cost and by Deep Owners to the extent of 50% of the total cost.

3. Any material and equipment acquired by any such expenditures provided for in
subsection 1.1 and 1.2 above shall be owned by the Shallow Owners and the Deep
Owners so as to be consistent with the ownership of the material and equipment as
~ set forth in said subsection C,
-9C-



4. The working interest owners of each formation shall not be responsible for nor
be charged with any loss of production from any other formations during any such
operation. :

Workover Operations of One Formation

After completion of a dual well, any subsequent workover, deepening, plugging back,
or other operations or repair as to one formation only of such well, which requires a
separation of the formations for the repair or other work on any portion of the well,
shall be governed by the provisions which follow:

1. The proposed plan of operation must be approved in accordance with Article
VLB or Article VIL.D.2 of this Operating Agreement.

2. The costs and expenses of any such operations will be borne by the working
interest owners of such well in the formation to be worked upon,

3. The working interest owners bearing the cost of the operation shall not be
liable to the working interest owners of the formation not being worked upon for
cessation of production during such operations for a period of time not exceeding
a total of sixty (60) days. In the event such cessation of production during
operations is for a longer period of time, the working interest owners of the
formation being worked upon, hereinafter referred to as Remedial Owners, shall
pay to theworking interest owners of the formation not being worked upon,
hereinafter referred to as Damaged Owners and Damaged Owners jointly for loss
of production occurring after a sixty (60) day period.

4. If such operations disturb or remove the means of Separation of the two
formations in the wellbore or otherwise require a cessation of production from the
other formation not being reworked, the operator shall, before and after the
operation, conduct a test of the well as to such other formation for the purpose of
determining whether or not the producing capacity as to said formation has been
impaired, by employing the procedure as set forth as follows:

(a) For an oil well producing capacity will be measured by actual
production obtained for thirty (30) producing days immediately preceding
the workover and compared with the actual production for thirty (30)
producing days immediately following the workover operations. If either
the conditions or equipment have in any way been changed during the
period of comparison, then the production figures obtained shall be
corrected by calculation to account for any such change or changes.

(b)  With respect to gas wells connected to a gas gathering system, the
producing capacity shall be determined by the actual production before and
after the workover and shall be the thirty (30) days in which there was
actual production into the line immediately before or after the workover as
applicable with the well producing under similar pressure differential and
other conditions. If the producing conditions or equipment size are
different or the well is not connected to a gathering system, an appropriate
applicable method will be utilized to determine the effect on deliverabilities
which the workover has caused. y

(c)  Ifthe producing capacity of the well as to such other formation has
been reduced in excess of twenty percent (20%), damages will be deemed
to have occurred. If damage has occurred, the rights and liabilities between
Remedial Owners and Damaged Owners shall be adjusted in accordance
with the provision set out below:
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Remedial Owners may at their sole cost, risk and expense attempt to
restore the well to 80% of its former capacity or may pay to Damaged
Owners the cost of a replacement well completed in the damaged
formation. If the attempt is unsuccessful, or if no attempt is made, and if
the cost of a replacement well is not so paid, Remedial Owners shall pay
damages to Damaged Owners in an amount determined by the following
formula:

Damage Payment = Cost of Replacement Well

X(1- _A)
0.80B

A = The capacity of the well from the damaged formation afier the
workover or other operation or after completion of any further work to
restore the well as to the damaged formation which the Remedial Owners
elect to perform.

B = The capacity of the well from the damaged formation before the
workover or other operation which impaired the producing capacity of
such well.

In no event, however, shall the amount of damages, computed in ‘4e manner
hereinabove provided, exceed the value of the remaining recoverab’e reserves
(less cost of recovery) of the formation as to which the well wa: damaged
which could havebeen recovered from such well if it had not been d: maged. If
more ¢ an one capacity test is made after completion of the lection of
Reme’ial Owners, the last capacity obtained in such testing will be used in
calculat'ng the reduction of capacity. The Remedial Owners will pay such
damages within fifteen (15) days following the date the amount of damages is
determiried. Payment of damages will not alter the ownership of formations or
equipm-nt except if full cost of a replacement well is paid; Remedial Owners
shall o~vn all material and equipment on or used in connection with the
damaged well and shall bear all costs of plugging and abandonment. If an
attempt to restore the well to 80% of its former capacity is made and such
attempt is successful, Remedial Owners shall have no further liability.

5. Tt is understood, however, that liability for loss or damages shall not accrue

hereunder if: (1) in the workover of the shallow formation such loss or damage

exists prior to actual commencement of the operations to be performed in said

formation, or, in workover of the deep formation, loss or damage exists prior to

penetration of workover equipment below the base of the shallow formation, and

(2) the evidence is conclusive that the loss or damage resulted solely from the
~ previously existing poor mechanical condition of the well.

K. Allocation of Overhead and District Expense in Dual Completion Operations

As to any well which was begun with the objective of dual completion and as to any
well on which work is begun to deepen or to convert it into a dual completion,
overhead charges during drilling shall be billed as though the well were a single well
to be drilled to test the deepest formation, and for purposes of allocating district
expense among wells, each drilling well shall be treated as one well. Upon
completion of such a well, each formation in which the well is completed shall be
treated as a separate well for the purposes of charging overhead and allocating field
expenses.
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ARTICLE VI
continued

X Opnon No. 1: All necessary expenditures for the drilling or deepemng, testing, completing and equipping of the well, mdudmg
necessary tankage andlor surface facilities.

0 Option Ne. 2 Al necessary expenditures for the drilling or deepening and testing of the well. When such well has reached its
authorized depth, and all tests have been completed, and the results thereof furnished to the parties, Operator shall give immediate notice
to the Non-Operators who have the right to participate in the completion costs. The paniies receiving such notice shall have forty-eight
(48) hours (exclusive of Saturday, Sunday and legal holidays) in which 10 elect to participate in the setting of casing and the completion at-
tempt. Such election, when made, shall include consent 10 all necessary expenditures for the completing and equipping of such well, in-
cluding necessary tankage and/or surface facilities. Failure of any party receiving such notice 1o reply within the period above fixed shall
constitute an election by that party not to participate in the cost of the completion attempt. If one or more, but less than all of the parties,
elect to set pipe and to attempt & completion, the provisions of Article VI.B.2. hereof {the phrase *‘reworking, deepening or plugging
back** as contained in Article VI.B.2. shall be deemed to include **completing™") shall apply to the operations thereafter conducted by less
than all parties. -

2. Rework or Plug Back: Without the consent of all parties, no well shall be reworked or plugged back except 8 well reworked or
plugged back pursuant to the provisions of Article VI.B.2, of this agreement. Consent to the reworking or plugging back of a well shall
include all necessary expenditures in conducting such operations and completing and equipping of said well, including necessary tankage
andlor surface facilities.

3. Other Operations: Without the consent of all parties, Operator shall not undertake any ﬁingk project reasonably estimated
10 require an expenditure in excess of___Twenty-F’ve Thousand Dollars (§__25.000,00 )
except in connection with a well, the drilling, reworki- g, deepening, completing, recompleung, or plugging back of which has been
previously authorized by or pursuant to this agreeme t; provided, however, that, in case of explosion, fire, flood or other sudden

‘emergency, whether of the same or different nature, Op rator may take such steps and incur such expenses as in its opinion are required

to deal with the emergency 1o safeguard life and property but Operator, as promptly as possible, shall report the emergency to the other

pames H-Of«ﬂewmnhemrfor-npmdm %Wmﬁmmﬂmmrmm
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E. Rentals, Shut-io Well Payments and Minimum Royalties:

Rentals, shut-in well payments and minimum royalies which may be required under_the terms of any lease shall be paid by the
party or parties who subjected such lease to this agreement at its or their expense. In the event two or more parties own and have con-
tributed interests in the same lease to this agreement, such parties may designate one of such parties to make said payments for and on
behalf of all such parties. Any party may request, and shall be entitled to receive, proper evidence of all such payments. In the event of
failure 10 make proper payment of any rental, shut-in well payment or minimum royalty through mistake or oversight where such pay-
ment is required 10 continue the lease in force, any loss which r. sults from such non-payment shall be borne in accordance with the pro-
visions of Article IV.B.2,

Operator shall notify Non-Operator of the anticipated completion of a shut-in gas well. or the shutting in or return to producdon
of a producing gas well, at least five (5) days (excluding Saturday, Sunday and legal holidays); or at the easliest opportunity permitted by
circumstances, prior to taking such action, but assumes na lisbility for failure 1o do so. In the event of failure by Operator to so notify
Non-Operator, the loss of any lease contributed hereto by Non-Operator for failure to make timely payments of any shu( in well payment
shall be borne jointly by the parties hereto under the provisions of Article 1V.B.3. .

F. Tazem

Beginning with the first calendar year after the effective date hereof, Operstor shall render for 3d valorem taxation all property
subject to 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 shall furnish Operator information as to burdens (to include, but not
be limited to, royalties, overriding royalies and production psyments) on leases and oil ‘and gas interests contributed by such Nom

"Operator. If the assessed valuation of any leasehold estate is reduced by reason of its being subject to outstanding excess royalties, over-

riding royalties or production payments, the reduction in ad valorem taxes resulting therefrom shall inure 10 the benefit of the owner or
owners of such leasehold estate, and Operator shall adjust the charge to such owner or owners 50 as to reflect the benefit of such reduc-
tion, If the ad valorem 1axes are based in whole or in part upon separate valuations of each party"s working interest, then notwithstanding
anything to the contrary herein, charges to the joint account shall be made and paid by the parfties hereto in sccordance with the wax.”.
value generated by each party’s working interest. Operator shalf bill the other pames for their propomonale shares of all tax paymcnls in
the manner prov-ded in Exhibit “C"*,

Il Opcralol‘ considers any tax - improper, ‘Operator may, at.its dm:um. protest within’ Lhe time and: ‘manner
presciibed by law, and prosecute the protest to a final determination, unless all parties agree to abandon the protest prior to f'ml deter-
mination. During the pendency of administrative or judicial proceedings, Operator may elect to pay, under protest, all such taxes: md any
interest and penalty, When any such protested assessment shall have been finally determined, Operator shall pay the tax for the] jofnt ac-
count, together with any interest and penalty accrued. and the total cost shall then be assessed agamsl the parties, and be pald bv lhcm. as
provided in Exhibit **C"*, :

B

Fach party sKall pay or cause 10 be paid all production, severance, excise, gathering and other taxes imposed upon or with respect to
the production of handling of such party’s share of oil undfor gas produced under the terms of this agreement,

S
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' ARTICLE VII
continued

G. Insurance:

At all times while operations are conducted hereunder, Operator shall comply with the workmen's compensation law of
the state where the operations are being conducted; provided, however, that Operator may be a self-nsurer for liability under said com-
pensation laws in which event the only charge that shall be made to the joint account shall be as provided in Exhibit **C"*. Operator shall
also carry or provide insurance for the benefit of the joint account of the parties as outlined in Exhibit **D"", attached to and made a part
hereof. Operator shall require all contractors engaged in work on or for the Contract Area to comply with the workmen"s compensation
law of the state where the operations are being conducted and to maintain such other insurance as Operator may require.

In the event automobile public Lability insurance is specified in said Exhibit **D*’, or subseqﬁemly receives the approval of the
parties, no direct charge shall be made by Operator for premiums paid for such insurance 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 acreage in the Contract Area, shall not be surrendered in whole
or in part unless all parties consent thereto.

However, should any party desire to surrender its interest in any Jease or in any portion thereof, and the other parties do not
agree or consent thereto, the party desiring to surrender shall assign, without express or implied warranty of title, all of its interest in
such lease, or portion thereof, and any well, material and equipment which may be located thereon and any rights in production

thereafter secured to the pame: not conscnung to such surrender, M&m«wrmmm

8HE-£o o ot-o n d-setong 2 y 2rd _A.-.. B d by h
MR—MFME’MM". Upon such assignment or lease, the assigning party shall be relieved from all
obligations thereafter accruing, but not theretofore accrued, with respect to the interest assigned or leased and the operation of any well
auributable thereto, and the assigning party shall have no further interest in the assigned or leased premises and its equipment and pro-

- duction other than the royalties retained in any lease made under the terms of this Article. The party assignee or lessee shall pay to the

party assignor or lessor the reasonable salvage value of the latter’s interest in any wells and equipment attributable to the assigned or less-
ed acreage. The value of all material shall be determined m—oeeefdmee-mda—«he-prwm%z—‘@‘— less the estimated cost of
salvaging and the estimated cost of plugging and abandoning. If the assignment or lease is in favor of more than one party, the interest
shall be shared by such parties in the proportions that the interest of each bears to the total interest of all such parties.

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, leased or surrendered, and subsequent operations thereon, shall not thereafter be subject to the terms and provisions of this
agreement.

B. Renewal or Extension of Leasess )

If any party secures a renewal of any oil and gas lease subject to this agreement. all other parties shall be notified promptly, and
shall have the right for a period of thirty (30) days following receipt of such notice in which to elect to participate in the ownership of the
renewal fease, insofar as such lease affects lands within the Contract Area, by paying to the party who acquired it their several proper pro-
portionate shares of the acquisition cost allocated to that part of such lease Nlhm the Contract Area, which shall be in proportion to the
interests held at that time by the parties in the Contract Ares.

If some, but less than all, of the parties elect to participate in the purchase of a renewal lease, it shall be owned by the parties
who elect 1o pa ticipate therein, in a ratio based upon the relationship of their respective percentage of participation in the Contract Ares
to the aggregat of the percentages of participation in the Contract Area of all parties participating in the purchase of such renewal lease.
Any renewal lease in which less than all parties elect to participate shall not be subject to this agreement.

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

The provisions of this Article shall apply to renewal leases whether they are for the entire interest covered by the expiring lease
or cover only a portion of its area of 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 ukﬂ! or con-
tracted for more than six (6) months after the expiration of an existing lease shall not be deemed a renewal Jease and shall not be’ biect to
the provisions of this agreement.

The pmvisions in this Article shall also be applicable to extensions of ofl and gas leases.
C. Acreage or Cash Contributionss
While this agreement is in force, if any party contracts for a contribution of cash towards the drilling of l o
operation on the Contract Area, such contribution shall be paid to the party who conducted the drilling or other operauon and~sh:|l be
wh?r?ﬁ the

applied by it against the cost of such drilling or other operation. If the contribution be in the form of acreage, the pan
ribution is made shall prompuly tender an assignment of the acreage, without warranty of title, to the Drilling Parties .n'tthe
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said Drilling Parties shared the cost of drilling the well. Such acreage shall become a separate Contract Area and, to the extent possible, be
governed by provisions identical to this agreement. Each party shall promptly notify all other parties of any acreage of cash conuibutions
it may obrain in support of any well of any cther operation on the Contract Area. The sbove provisions shall also be applicable to op-
tional rights to earn acreage outside the Contract Area which are in support of 8 well drillcd inside the Contract Area.

If any party contracts for any consideration relating to disposition of such party's share of subslnncs produced hereunder, such
consideration shall not be deemed 2 comr’buuon as contemplated in this Article VIILC,

D. Maintenance of Uniform Interests

RPN Leinina—uniermuv—ol hip—in—the—oilund—gustesschold—+ d-bv—this
1.4 L4 of -] rd L v b ki -3
Tes and in wells,

party shall sell, en transfer of mak: other disposition of its interest in the leases embraced within the

Every such sale, encumbrance, transfer or other disposition made by any pasty shall be made expressly subject to this agreement
and shall be made without prejudice 10 the right of the other parties, )

If, at any time the interest of any party is divided among and owned by four or more co-owners, Operator, at its discretion, may
require such co-owners 10 appoint a single trustee or agent with full authority to receive notices, approve expenditures, receive billings for
and approve and pay such party s share of the joint expenses, and to deal generally with, and with power 10 bind, the co-owners of such
party’s interest within the scope of the operations embraced in this agreement; however, all such co-owners shall have the right to enter
into and execute all contracts or agreemens for-the disposition of their respective shares of the oil and gas produced from the Contract
Area and they shall have the right to receive, separately, payment of the sale proceeds thereol.

E. Waiver of Rights 10 Partitions

If permitted by the laws of the state o states in which the property covered hereby is located, each party hereto owning an
- undivided interest in the Contract Ares waives any and all rights it may have to partition and have set aside to it in merahy its undivided
interest therein,

Should any pari to sell all or any part of its intesests under this sgreement, or its rights and interests in the Co
Area, it shall promptly give wriue ice to the other parties, with full information concerning its proposed sale, whi 3 include the
name and address of the prospective purchase must be r ady, willing and able to purchase luse price, and all other terms
of the offes. The other parties shall then have an optionu ) days after receipt of the notice, to puschase
on the same terms and conditions the interest which the other s to sell; and, if this ophonal right is exercised, the purchas
ing parties shall share the purchased interest i portion: that the interest O bears to the total interest of all purchasing par-
ties. However, there shall be Teniial right to purchas. in those cases where any pa {shes 1o mortgage ns interests, or ©
dispose of its | Y merger, reorganization, consolidation, or sale of all of substantially all of its asset ubsndnary or parent com=
G 10 a subsidiary of 8 parent company, of to any company in which any one party owns 8 majority of the

ARTICLE IX.
INTERNAL REVENUE CODE ELECTION

This agreement is not intended to creste, and shall not be construed to creste, a relationship of partnership or an association
for profit between or among the parties hereto. Notwithstanding any provision herein that the rights and liabilities hereunder are several
and not joint or collective, or that this agreement and operations hereunder shall not constitute a partnership, il, for federa! income tax
purposes, this agreement and the operations hereunder are regarded as » parwnership, cach party hereby affected elects 1o be excluded
from the application of all of the provisions of Subchapter **K**, Chapter 1, Subtitle **A"", of the Internal Revenue Code of WIS per-
mitted and authorized by Section 761 of the Code and the regulations promulgated thereunder. Operator is authorized and directed 1o ex-
ecute on behalf of each party hereby affecied such evidence of this clection as may be required by the Secretary of the Treasury of the.
United States or the Federal Internal Revenue Service, including specifically, but not by way of limitation, all of the returns, statements,
and the data required by Federal Regulations 1.761. Should there be any requirement that each party hereby sffected give further
evidence of this election, each such party shall execute such documents and furnish such other evidence as may be requiréd:by the
Federal Internal Revenue Service of as may be necessary 1o evidence this election. No such party shall give any notices or take any other
action inconsistent with the election made hereby. If any present or future income 1ax laws of the state or states in which métonm
Area is located or any future income tax laws of the United States contain provisions similar 1o those in Subchapter **K**, Chapter 1,
Subtitle " A™, of the Internal Revenue Code of $33¥8nder which an election similar 10 that provided by Section 761 of the Codr 18 per-
mitted, each party hereby affected shall make such election as may be permitted or required by such laws. In making the fortgc_nng elec-
tion, each such party states that the income derived by such party from operations hereunder can be adequately determined without the
computation of partnership taxable income.
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ARTICLE X.
CLAIMS AND LAWSUITS

Operator may seitle any single uninsured third party damage claim or suit arising from operations hereunder if the expenditure
does not exceed TEN_TBOUSAND AND 00/100 Dollars
($.10,000.00  yandif the payment is in complete sertement of such claim or suit. If the amount teguired for settlement ex-
ceeds the above amount, the parties hereto shall assume and take over the further handling of the claim or suit, unless such authority is
delegated 10 Operator. All costs and expenses of handling, settling, or otherwise discharging such claim or suit shall be at the joint ex-
pense of the parties participating in the operation from which the claim or suit arises. If a claim is made against any party or if any party is
sued on account of any matter arising from operations hereunder over which such individual has no control because of the rights given
Operator by this agreement, such party shall immediately notify all other parties, and the claim or suit shall be treated as any other claim

or suit involving operations hereunder.

: !
ARTICLE XL

FORCE MAJEURE

If any party is rendered unable, wholly or in part, by force majeure 10 carry out its obligations under this agreement, other than
the obligation to make money psyments, that party shall give 10 _all'othcr parties prompt written notice of the force majeure with
reasonably full particulars concerning it; thereupon, the obligations of the party giving the notice, so far as they sre affected by the force
majeure, shall be suspended during, but no longer than, the continuance of the force majeure. The affected party shall use all reasonable
diligence to remove the force majeure situation as quickly as practicable. ’

Th.c requirement that any force majeure shall be remedied with all reasonable dispatch shall not require the settlement of strikes,

. lockou's, or other Jabor difficulty by the party involved, contrary 10 its wishes; how all such difficulties shall be handled shall be entirely

within the discretion of the party concerned.

The term **force majeure"’, as here employed, shall mean an act of God, strike, ockout, or other industriat disturbance, sct ‘of
the public enemy, war, blockade, public riot, lightning, fire, storm, fload, explosion, governmental action, governmental delay, restraint
or inaction, unavailability of equipment, and any other cause, whether of the kind specifically enumerated above or otherwise, which is
not reasonably within the control of 1he party claiming suspension.

ARTICLE XII,
NOTICES

All notices suthorized or required between the parties and required by any of the provisions of this agreement, unless otherwise
specifically provided, shall be given in writing by mail or telegram, postage or charges prepaid, or by telex or telecopier and addressed to -
the parties to whom the notce is given at the addresses listed on Exhibit **A*’, The originating notice given under any provision hereof
shall be deemed given only when received by the party 1o whom such notice is directed, and the 1ime for such party to give any notice ia
response thereto shall run from the date the originating norice is received. The second or any responsive notice shall be deemed given
when deposited in the mail or with the telegraph company, with postage or chasges prepaid, or sent by telex or telecopier. Fach party
shall have the right to change its address at any time, and from time to time, by giving written notice thereof to all other parties.

ARTICLE XIil.
TERM OF AGREEMENT

_ This sgreement shall remain in full force and effect as to the vil and gas leases and/or cil and gas interests subject hereto for the
period of time selected below; provided, however, no party hereto shall ever be construed as having any right, title or interest in o to any
lease or oil and gas interest contributed by any other party beyond the term of this agreement.

a Opdbn No. 1: So long s any of the ol and gas leases ;ubiect 1o this agreement remain or are continued in force as to any part
of the Contra Area, whether by production, extension, renewal or otherwise,

@ Option No. 2: In the event the well described in Anicle VILA., or any subsequent well drilled under any provision of this
agreement, results in production of oil andlor gas in paying quantities, this agreement shall continue in force o Jong as any such well or
wells produce, or are capable of production, and for an additional period of _90_ days from cessation of all production; provided,
however, if, prior to the expiration of such additional period, one or more of the purties hefeto are engaged in drilling, reworking, decpen-
ing, plugging back, testing or attempting to complete a well or wells hereunder, this agreement shall continue in force until such opera-
tions have been completed and if production results therefrom, this agreement shall continue in force as provided herein. In the event the
well described in Article VILA., or any subsequent well drilled heseunder, results in a dry hole, and no other well is producing, ar capable
of producing oil andfor gas from the Contract Area. this agreement shall terminate unless drilling, deepening, plugging back or‘ rewotk
ing operations are commenced within ___90___ dzvs from the date of abandonment of said well, .
. . s
It is agreed. however, that the termination of this sgr shall not refieve any party hereto from any liability which has .

sccrued or attached prior 1o the date of such termination.

L S
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ARTICLE XIV.
COMPLIANCE WITH LAWS AND REGULATIONS

A. Laws, Regulations and Orders:

This sgreement shall be subject 1o the conservativr: laws of the stute in which the Contruct Areu is locuted, 10 the valid rules,
regulstions, and orders of uny duly constituted regulutory body of said state; und 10 all other applicable federal, stwie, und locul luws, or-

dinances, rules, regulations, and orders.
B. Governing Law:
This sgreement und sll matiers pertining hereto, including, but not limited to, mutiers of perfurmance, non-performunce, breach,

remedies, procedures, rights, duties and interpretation of construction, shull be governed und determined by the law of the stute in which
the Contract Ares is located. If the Contract Ares is in two or more states, the luw of the swie of ___New Mexicg

shall govern.
C. Reygulatory Agencies:

Nothing herein contained shall grunt, or be construed to grant, Operutor the right or wuthority 10 wuive or release uny rights,
privileges, or obligutions which Non-Operators muy huve under federul o stute laws or under rules, regulutions or orders promulguted
under such lsws in reference 10 oil, gus and mineral operutions, including the locwion, operation, or production of wells, un truis offset-
ting or adjicent 1o the Contract Ares.

With sespect 1o operations hereunder, Non-Operators ugree 10 release Operutor from any und ull losses, dumages, injuries, cluiims
und causes of uction urising out of, incident 10 or resulting directly or indirectly frum Operutor’s interpretation or spplivation of rules,
rulings, regulations or orders of the Depurtment of Energy or predecessur of successor sgenties tu the extent such interpretstion of ap-
plication was mude in good fuith. Euch Non-Operutor further agrees to reimburse Operator for uny wmounts spplicuble 10 such Non-
Operutor’s shure of production thut Operstor muy be required 10 refund, rebute or puy s @ result of such an incorrad interpretation or
upplication, together with interest and penalties thereon owing by Operstor us u result of such incorrect interpretation or applicution.

Non-Operstors suthorize Operator to prepure und submit such documents os muy be required w be submitted w0 the purchuser
of uny crude oil sold hereunder of 10 any other person or entity pursusnt 10 the requirements of the **Crude Oil Windfull Profit Tax At
of 1980"*, as sume muy be amended from time 10 time (**Act®*), und uny valid regulutions or rules which muy be issued by the Treusury
Department from time 10 time pursuant 1o ssid Act. Euch purty hereto ugrees 1o furnish any and all certifications or vther informution
which is required 1o be furnished by suid Act in a timely munner and in sulficienr detail 10 permit compliunce with s Act.

ARTICLE XV.
OTHER PROVISIONS

A.  Failure of any party to execute this agreement shall not render it ineflective as to any party which does not execute the
same. If counterparts to this agreement are executed, the signatures and acknowledgments of the parties, as affixed thereto,
may be combined by Operator in, and treated and given effect for all purposes as, a single instrument. This agreement also
may be ratified by separate instrument seferring hereto, each of which shall have the effect of the original agreement and of
adopting by reference all of the provisions herein contained.

B. Notwithstanding anything to the contrary in Anticle VI.B.2. or VIL.D.2., the share of production from a well which non-
consenting parties shall be deemed to have relinquished to consenting parties in any reworking, deepening, plugging back ot
completing of 8 well; (as such terms are defined and used in Article VI.B.2. and Article VILD.2.) shall be the non-consenting
parties' share of production only from the interval or intervals of the formation or formations from which production is cbtained
or increased as & result of the operations in which the non-consenting parties did not participate. In the event a subsequent
operation is proposed for such well by ane or mare consenting parties prior to recavery of all costs und penslties recoveruble
from the relinquished interest of non-consenting party in said interval or formation, non-consenting party shall be entitled to
punicipate therein to the extent of its interest prior to relinquishment,

C. Notwithstanding anything o the contrary contained in Article VILB., esch party (contributing party) contributing a lease of
leases (original lease) to this agreement shal] have the option, but not the obligation, at any time prior to and for sixty (60) days
ufler the expiration of the original lease 10 renew such lease and 1o alone bear the cost and expense thereof and thereby
maintain its right and interest in the tract or tracts included in the original lease and the renewal thereof. If more than one
perty owns an interest in the original lease, the option granted herein shall inure to the benefit of such parties and severally. If
any party hereto other than the contributing party (renewing party) renews the lease at any time, the renewing panty shall
fumish the contributing party an itemized statement of the total cost and expense incurred in scquiring such renewal lease. ‘The
contributing party shall have sixty (60) days sfter the receipt of such iternized statement to reimburse the renewing party in full.
If the contributing party makes such reimbursement, it shall receive from the renewing party an sssignment, subject to this
agreement, of all right, title and interest in and 10 the renewal lease, If the conuributing purty either renews such lease at its
expense, or fully reimburses the renewing purty, the purtys® interest hereunder in the Contract Area shall remsin unchanged. If
the contributing party exercises neither of the options provided above it shall thereby forfeit its ight under this Article XV.C.,
85 to such renewal lease and the renewal lease shull thereafter be subject to all the tenns and conditions of Anticle VII.B hereof.
This Article XV.C shalt apply in like manner to extension of lease.

D. This Operating Agreement shall supercede and replace any previous Operating Agreements governing the Lands covered
in the Contract Area shown on the Exhibit “A” attached hereto.

E.. The Drilling Parties participation in each well drilled pursdam to this agreement shall be determined by the ucrcage
commjtted or dedicated 10 each well in nccordance with the spplicable spacing pattern und associuted ruled sd regulations of
the New Mexico Qil Conservation Division. B

o

F. Multiple completed formations in a well will be treated as & dual well until such time the fonmnutions are commingled. At "J
such time the formations are commingled sll future costs and expenses will be’ adjusted pursuant 10 the allocation formula
spproved by and in compliance with the New Mexico Qil Conservation Divisions rules and regulations.

_-tla



>N

A.APL. FORM 610 - MODEL FORM bPERATING AGREEMENT - 1982

ARTICLE XVI1.
MISCELLANEOUS

This agreement shall be binding upon and shall inuse 10 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.

v oo

IN WITNESS WHEREOF, this agreement shall be effective as of ___ 1St dayof ___ February 1999

OPERATOR

BURLINGTON RESOURCES OIL & GAS COMPANY

BY:%V I:%

%’F Zent, Anor(@'-in-Fact

NON-OPERATORS

Amoco Production Company

By;. MELI@'\W Qﬁd |

ATTORNEY-IN-FACT

Energen Resources

BY:

Westport Oil and Gas Company, Inc.

BY:

BY: :
Robert Warren Umbach

BY:
George William Umbach

Y A .
EZVE TN h‘lk-ll
HOPr R by e

St e et ssiid” 0 by uu--n]
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1 ARTICLE XVL
2 MISCELLANEOUS -
3 .
s This zgreement 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.
)
7 This instrument may be executed in any number of counterparts, each of which shall be considered an' originsl for all purposes,
8 v
9 IN WITNESS WHEREOF, this sgreement shall be effective as of 1St __ day of February 1999 .
10
11
12
13
14
13
16 : .
17 . OPERATOR
18 :
19 BURLINGTON RESOURCES OIL & GAS COMPANY
2
21

22 —
A NW/ et m
24 BY: 1~

: J¢ho'F. Zent, Attofady-in-Fact

NON-OPERATORS

Amoco Production Company

BY: ,(ILb'm_g)‘\ruvﬂ‘r&? M . o

Tuy

ATTORNEY-IN-FACT

Energen Resources

BY:

232822/ Y

Westport. Oil and Gas Company, Inc, .

A A
N -

BY:

BY: v
Robert Warren Umbach

Bv:_%mgﬁﬁ .
George Willlain Umbach A

S2ggrurury

'ﬁsssszs

-.\_'i
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BY:
Cheryl Potenziani

BY:

Roger B. Nielsen

BY:
"Cross Timbers Oil Company

BY:

Merchant Resources Limited Partnership #1

Lowell White Family Trust
Bank of America, Agent

BY:

Walter A. Steele
Bank of America, Agent

BY:

Estate of G. W. Hannett
Bank of America, Agent

BY:

T. G. Comish
Bank of America, Agent

BY:

Patricia Hueter
Bank of America, Agent

BY:

Mary Emily Voller
Bank of America, Agent

BY:




CONT.

A. T. Hannett ‘
Bank of America, Agent

BY:

F. A. & H. B. Cronican Rev. Trust
Bank of America, Agent

BY:

Herbert R. Briggs
Bank of America, Agent

BY:

William C. Briggs
Bank of America, Agent

BY:

C. Fred Luthy, Jr.
Bank of America, Agent

BY:

WWR Enter,rises
Bank of Am:rica, Agent

BY:

Marcia Berger
Bank of America, Agent

BY:

Carolyn Sedberry
Bank of America, Agent

BY:

Cyrene Inman Trust
Bank of America, Agent

BY:




EXHIBIT "A"

Attached to and made a part of that certain Operating Agreement dated February 1, 1999, by and
between BURLINGTON RESOURCES OIL & GAS COMPANY, as Operator, and AMOCO
PRODUCTION COMPANY, et al, as Non-Operators.

LANDS SUBJECT TO OPERATING AGREEMENT; .

All Lands Covered by that certain Operating Agreement dated November 27, 1951, as amended
(Gla-46), between Brookhaven Qil Company and San Juan Production Company. (Exhibit “A-17,
Lease Schedule and Exhibit “A-27, Well List).

IR RESTRICTIONS, IF ANY,‘AS TO DEPTHS 'R FORMATIONS;
All Depths
I, OIL & GAS LEASES SUBJECT TO THIS AC YEEMENT: A
Exhibit A-1 Lease Schedule ’
IV. WELL LIST;
E: hibit A-2 Well List
V. ADRESSES AND WORKING PERCENTAGE INTERESTS OF PARTIES TQ

T IS AGREEMENT;

Burlington Resources Oil & Gas Company OPERATOR
c/o Land Department

P.O. Box 4289

Farmington, New Mexico 87499

Main # 505-326-9700

Fax # 505-326-9781

NON-OPERATORS
Amoco Production Company
P.0. Box 800
Denver, CO 80201

Energen Resources Corporation
Attn: R:h Corcoran

2198 Bl omfield Highway

Farmington, NM 87401

Westpor. Oil and Gas Company, Inc.
Attn: K nt Davis

410 Sevcnteenth Street, Suite 2300
Denver, 2O 80202-4436

George William Umbach
2620 S. Marylani Pkwy. #496
Las Vegas, NV 9109

Robert Warren Umbach
P.O. Box 5310
Farmington, NM 87499

Lowell White Family Trust
c/o Bank of America, Agent
Private Clients Group
Professional Services Division
Attn: Ed DiRe

P.O. Box 2546

Ft. Worth, TX 76113

s:dawn\Vames\GLA-EXHIBIT A



Walter A. Stecle

¢/o Bank of America, Agent
Private Clients Group
Professional Services Division
Attn: Ed DiRe

P.0.Box 2546

Ft. Worth, TX 76113

Estate of G. W. Hannett

c/o Bank of America, Agent
Private Clients Group
Professional Services Division
Attn: Ed DiRe

P.0.Box 2546

Ft. Worth, TX 76113

T. G. Comish

c/o Bank of America, Agent
Private Clients Group
Professional Services Division
Attn: EdDiRe

P.O. Box 2546

Ft. Worth, TX 76113

Patricia Hueter

c/o Bank of America, Agent
Private Clients Group
Professional Services Division
Attn: EdDiRe -

P.0. Box 2546

Ft. Worth, TX 76113

Mary Emily Voller

c/o Bank of America, Agent
Private Clients Group
Professional Services Division
Attn: Ed DiRe

P.0. Box 2546

Ft. Worth, TX 76113

A. T. Hannett

c/o Bank of America, Agent
Private Clients Group
Professional Services Division
Attn: Ed DiRe

P.0.Box 2546

Ft. Worth, TX 76113

William C. Briggs :
¢/o Bank of America, Agent
Private Clients Group
Professional Services Division
Attn; Ed DiRe

P.O. Box 2546 -

Ft. Worth, TX 76113

»:davn\James\GLA-EXHIBIT_A



Herbert R. Briggs ‘
c/o Bank of America, Agent
Professional Services Division
Attn: Ed DiRe

P.0O. Box 2546

Ft. Worth, TX 76113

F.A & HB. Cronican Rev. Trust
c/o Bank of America, Agent
Private Clients Group
Professional Services Division
Attn: Ed DiRe

P.O. Box 2546

Ft. Worth, TX 76113

C. Fred Luthy Jr.

¢/o Bank of America, Agent
Private Clients Group
Professional Services Division
Attn: Ed DiRe

P.0O. Box 2546

Ft. Worth, TX 76113

WWR Enterprises

¢/o Bank of America, Agent
Private Clients Group
Professional Services Division
Attn: EdDiRe

P.O. Box 2546 -

Ft. Worth, TX 76113

Marcia Berger

¢/o Bank of America, Agent
Private Clients Group
Professional Services Division
Attn: Ed DiRe

P.0. Box 2546

Ft. Worth, TX 76113

Carolyn Sedberry

¢/o Bank of America, Agent
Private Clients Group
Professional Services Division
Attn: Ed DiRe

P.0. Box 2546

Ft. Worth, TX 76113

Cyren Inman Trust

c/o Bank of America, Agent
Private Clients Group
Professional Services Division
Attn: Ed DiRe

P.O. Box 2546

Ft. Worth, TX 76113

Roger B. Nielsen
6424 Belton
El Paso, TX 79912

Cheryl L. Potenziani
P.0. Box 36600, StationD
Albuquerque, NM 87176

s:dawn\James\GLA-EXHIBIT_A



Cross Timbers Oil Company
Attn: Vaughn Vennerberg II
810 Houston Street Suite 2000
Fort Worth, TX 76102-6298

. s:dawn\James\GLA-EXHIBIT_A
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EXHIBIT "A-1"

LEASE SCHEDULE
LIS # LESSOR - DESCRIPTION OWNER INFORMATION
22031700 Joe W. Walsh T31N, R10WY Umbach Group 7.143000%
Sec. 3; Portion of NW/4 NW/4 Energen Group 17.857000%
1.00 Acre Burlington 25.000000%
$0.000000%
22031800 Harold W. Rice, et ux T31N, R1OW Umbach Group 7.143000%
Sec. 3 Portion of NW/4 NW/4 Energen Group 17.857000%
1.00 Acre Burlington 25.000000%
. 50.000000%
22031901 M.H. Ford, et ux T31N, R1OW Umbach Group 0.195212%
Sec. 14: SW/4 Nwi4 Energen Group 1.171876%
Sec. 15: SE/4 NW/4 Amoco 1.757813%
80.00 Acres Burlington 3.125000%
6.250000%
22031902 D.L. Malone, et ux T31N, R10W Umbach Group 0.195312%
Sec. 14: SW/4A NW/4 Energen Group 1.171875%
Sec. 15: SE/4 NWi4 Amoco 1.757813%
80.00 Acres Burlington 2.125000%
6.250000%
22031903 A.F. Reese, et ux T31N, R10W Umbach Group 0.781250%
Sec. 14: SW/4 NW/4 Energen Group 4.687500%
40.00 Acres Amoco 7.031250%
Burlington 12.500000%
25.000000%
22031904 Katherine Reese T31N, R1OW Umbach Group 0.781250%
Shepard, et vir Sec. 15: SE/q Nwia Energen Group 4.687500%
40.00 Acres Amaco 7.031250%
Burlington 12.500000%
25.000000%
22031905 G.T. Lackey, et ux TIIN, R10W Umbach Group 1.953120%
Sec, 14: SW/4 NW/4 Energen Group 11.718750%
Sec. 15: SE/4 NW/4 Amoco | 17.578130%
80.00 Acres Burlington 31,.250000%
€2.500000%
22032100 Ben Case, ot al TN, R1OW Dacresa Group 50,000000%
Sec. 4 NW/4 SW/4 Burfington £.000000%
40.00 Acres 1(-2.000000%
22032300 Glady's E. Dejarnette T31N, R10W Umbach Group 7 .125000%
Sec. 14; E/2 SW/4, NW/4 SW/4 Energen Group 13.750000%
120.00 Acres Amoco 2¢.125000%
Buriingion 50.000000%
10 .000000%
22032400 Charles A. Wood, et ux TIIN, R10W Dacress Group 5°.000000%
. Sec.3: Lot4 Burlington §°.000000%
39.00 Acres 10 .000000%
22032500 USA SF.078604 TIIN, R1OW Umbach Group *.125000%
’ Sec.3 Lots 5-9, S/2 NW/4 Energen Group 11 .750000%
Sec. 4: Lot 5, E/2 SWM4 Amoco 2(.125000%
Sec. 8: Lots 1,2,4,5 Burlington S¢.000000%
Sec. 9: Lots 1, 2, NE/4 NwW/4 10( .000000%
Sec. 17: Lols 1-10
T32N, R10W
Sec. 29 Lots 1-8, NW/4
Sec. 31: Lots 5,6, 11-14, 19,20
Sec.34: Lots 1,2, 47,10, 11
2157.65 Acres
22032600 St. of NM B-11318-29 J3IN, R1OW Dacresa Group 20.000000%
- Sec. 16: NW/4 SWi4 Umbach Group 2.500000%
40.00 Acres Energen Group 10.000000%
Amoco 17.500000%
Burlington 50.000000%
" 100.000000%
22032700 St. of NM B-1405-49 TIIN, R10W Dacresa Group 20.000000%
: Sec. 16: SE/4 NW/4 Umbach Group  2.500000%
. 40.00 Acres Energen Group 10.000000%
AMmoco 17.500000%
Burfington 50.000000%

100.000000%
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EXHIBIT "A-1"

LEASE SCHEDULE
LIS #® LESSOR - DESCRIPTION OWNER INFORMATION
22032801 St.of NM B-11124-28 T31N, R1OW Dacresa Group 20.000000%
Sec, 16 SE/4 NE/M4 Umbach Group 2.500000%
40.00 Acres Energen Group 10.000000%
' Amoco 17.500000%
Buriington £0 000000%
100.000000%
22032802 St. of NM B-11124-32 T31N, R10W Dacresa Group 20.000000%
’ Sec. 32: SW/4 SE/M4 Umbach Group 2.500000%
40.00 Acres Energen Group 10.000000%
Amoco 17.500000%
Burlington 50 000000%
100.000000%
22032803 St.of NM B-11124-29 T30N, R10W Dacresa Group 20.000000%
Sec.2: Lot3 Umbach Group 2.500000%
40.33 Acres Energen Group 10.000000%
Arnoco ’ 17.500000%
Burlington 50,0001
100.000000%
22032804 St. of NM B-11124-20 730N, R10W Dacresa Group 20.000000%
Tec. 16: NW/4 SE/4 Umbach Group 2.500000%
--0.00 Acres Energen Group 10.000000%
Amoco 17.500000%
Burlington 50.000000%
100.000000%
22032808 S1. of NM B-11124-31 T30N, R10W Dacresa Group 20.000000%
Sec. 16: NW/4 SW/4 Umbach Group 2.500000%
40.00 Acres Energen Group 10.000000%
Amoco 17.500000%
Burlington 50.0000!
100.000000%
22032902 St. of NM B-10405-50 T3IN, R1OW Dacresa Group 20.000000%
Sec, 16: SW/4 SE/4 Umbach Group 2.500000%
40.00 Acres Energen Group 10.000000%
Amoco 17.500000%
Burlington 50.000000%
100.000000%
22032903 St. of NM B-10405-§1 T31IN, R10W Dacresa Group 20.000000%
Sec. 22: NE/4 NW#4 Umbach Group 2.500000%
40.00 Acres Energen Group 10.000000%
Amoco 17.500000%
Burlington 50.000000%
100.000000%
22033000 St. of NM E-70-22 T31N, R10W Dacresa Group 20.000000%
Sec. 16: SE/4 SWi4 Umbach Group 2.500000%
40.00 Acres Energen Group 10.000000%
Amoco 17.500000%
Burlington 50.000000%
100.000000%
22033100 St. of NM E-286-23 TN, R10OW Dacresa Group 20.000000%
Sec. 16: NW/4 SE/4 Umbach Group 2.500000%
40.00 Acres Energen Group 10.000000%
Amoco 17.500000%
Burlington 50 000000%
: 100.000000%
22033200 St. of NM E-286-24 T31N, R10OW Dacresa Group 20.000000%
Sec. 16; NW/4 NEM Umbach Group 2.500000% .
40.00 Acres Energen Group 10.000000%
Amoco 17 .500000%
Burlington $50.000000%
100.000000%
22033300 St. of NM B-11505-61 J3I2N, R11W Umbach Group 3.125000%
’ Sec. 32; NW/4 Swi4 Energen Group 18.750000%
40.00 Acres Amoco 28.125000%
Burlington 50.000000%

100,000000%
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EXHIBIT "A-1"

LEASE SCHEDULE

LIS # LESSOR DESCRIPTION OWNER INFORMATION
22033400 St. of NM B-11316-28 T3ZN, R11W Umbach Group 3.125000%
' Sec. 32: NE/4 SE/4 Energen Group 18.750000%
40.00 Acres Amoco 28.125000%
Burlington 50.000000%
100.000000%
22033500 St. of NM B-11318-27 T32N, R11W Umbach Group 3.125000%
Sec. 32: SW/4 SWM Energen Group 18.750000%
40.00 Acres Amoco 28.125000%
Burlington 5$0.000000%
100.000000%
22033600 St. of NM B-11513-14 T3IN, R1IW Dacresa Group 25.000000%
Sec. 16: NW/4 SE/M Energen Group 25.000000%
40,00 Acres Burlington 50.000000%
100.000000%
22033701 St. of NM B-11017-20 TN, R10W Dacresa Group 20.000000%
Sec. 32: SW/4 NW/4 Umbach Group 2.500000%
40.00 Acres Energen Group 10.000000%
. Amoco 17.500000%
Burlington 50.000000%
' 100.000000%
22033702 St. of NI4 B-11017-47 THIN, RI1W Dacresa Group 50.000000%
Sec. 16: SW/4 SE/4 Burlington 50 000000%
40.00 Acres 100.000000%
22033703 St. of NM B-11017-28 T31N, R10W Energen Group £0.000000%
Sec. 16: SE/4 NE/4, SE/4 SE/4 Burlington 50.000000%
80.00 Acres 100.000000%
22033704 St. of NM B-11017-48 TN, R10W . Dacresa Group $0.000000%
Sec. 16: NE/4 NE/4, NE/4 SE/4 Burlington $0.000000%
80.00 Acres 100.000000%
22033800 St. of NM E-1203-2 T30N, ROSW Energen Group 50.000000%
Sec. 2: NEJ4 SE/q Burlington $0.000000%
40.00 Acres 100.000000%
22034000 St. of NM B-11242.30 T30N, R10W Dacresa Group 20.000000%
Sec, 16: NW/4 NW/4 Umbach Group 2.500000%
40.00 Acres Energen Group 10.000000%
: Amoco 17.500000%
Burlington 50.000000%
100.000000%
22034200 St. of NM B-11419-14 TN, R1IW Umbach Group 3.125000%
Sec, 2: SE/4 SW/i4 Energen Group 25.000000%
40.00 Acres Amoco 21.875000%
Burlington £0.000000%
100.000000%
22034401 St. of NM B-10405-52 TaoN, R10W Dacresa Group 20.000000%
Sec, 16: SE/4 SE/4 Umbach Group 2.500000%
40.00 Acres Energen Group 10.000000%
Amoco . 17.500000%
Burlington 50.000000%
100.000000%
22034402 St, of NM B-10405-54 T31N, R1OW Dacresa Group 50.000000%
Sec. 23: NW/4 NE/4 Burlington 50.000000%
| 40.00 Acres 100.000000%
22034500 St. of NM E-7674 T3IIN, R1IW Dacresa Group 50.000000%
Sec. 16: NE/4 NW/4, NW/4 NE/4 Burlington 50.000000%
80.00 Acres 100.000000%
22034500 USA SF-0783168B TIIN, R10W Umbach Group 4.167000%
Sec. 13: Lots 3, 4 Energen Group 16.666000%
Sec. 15: Lot 10 Amoco 29.167000%
109.62 Acres Burlington £0,000000%
100.000000%
22062700 St. of NM E-3150-3 JIIN.R1MW Energen Group 50.000000%
‘ Sec. 16:- SW/4 NE/4 Burlington 50.000000%
40.00 Acres 100.000000%
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LIS # LESSOR DESCRIPTION OWNER INFORMATION
22033901 St. of NM E-6001-3 T27N, ROBW Dacresa Group 50.000000%
. ' Sec. 36; SE/4 NW/4 Burlington 50.000!
40.00 Acres 100.000000%
22033902 St. of NM E-6001-2 " 127N, ROBW Energen Group 37.500000%
Sec. 36: NE/4 NWi4 Amoco 12.500000%
40.00 Acres Burlington $50.000000%
100.000000%
22034101 St. of NM B-11125-47 T27N, ROSW Dacresa Group 25.000000%
: " Sec, 36. SW/4 NW/4 Energen Group 25.000000%
40.00 Acres Burlington $0.0000
100.000000%
22034102 St. of NM B-11125-68 J27N, ROSW Dacresa Group 50.000000%
Sec. 36 NW/4 NW/4 Burlington 50.000000%
40.00 Acres 100.000000%
22034103 St. of NM B-11125-50 T27N, Ro8W Energen Group £0.000000%
- Sec.36: NE/4 SWie Burlington £0.000000%
40.00 Acres 100.000000%
22034104 St. of NM B-11125-70 T27N, RoSW Dacresa Group 5§0.000000%
Sec. 36: NW/4 SE/4 Burlington $50.000000%
40.00 Acres 100.000000%
22034105 St. of NM B-11125-82 T27N, ROBW Dacresa Group 25.000000%
Sec. 36: SW/4 SEM Energen Group 25.000000%
40.00 Acres Burlington 50.000000%
100.000000%
22034108 St. of NM B-11125-53 T27N, ROSW Dacresa Group 20.000000%
Sec. 36: SE/4 SEM Umbach Group 2.500000%
40.00 Acres Energen Group 20.000000%
Amoco 7.500000%
Burlington £0.000000%
100.000000%
22034107 St. of NM B-11125-89 T27N, ROSW Dacresa Group 50.000000%
Sec. 36; NW/4 SW/4 Burlington 50.000000%
40.00 Acres 100.000000%
22034300 St. of NM B-11125-83 J26N, ROTW Dacresa Group 28.166000%
Sec. 24: SE/M4 Umbach Group 2.729250%
160.00 Acres Energen Group 5.458500%
Amoco 13.646250%
Burlington 50.000000%
100.000000%
ENERGEN GROUP ENERGEN 69%
WESTPORT 31%
100%
UMBACH GROUP
Robert Umbach - 37.500000%
George Umbach 37.500000%
Lowell White Family Trust 6.250000%
Walter A, Stesle 6.250000%
" Estate of G.W. Hannelt + 5.208300%
T.G. Cornish 4.166600%
Patricia Hueter 1.041700%
Mary Emily Voller 1.041700%
A.T. Hannett # 1.041700%
100.000000%
DACRESA GROUP
Energen Group 35.422118%
William C. Briggs 4.292297%
" Herbert R, Briggs 4.295142%
Roger B. Nielsen 8.587439%
Carolyn Sedberry 8.587439%
C. Fed Luthy Jr. B.471764%
Cheryl L. potenziani 4.236356%
Cyren L. Inman 8.471764%
FA & HB Cronican Trust 4.800990%
Marcia Berger 4.293719%
" WWR Enterprises 4.293720%
BR (Cheryl Potenziani & Potenzient 4.238252%

Famity Partnarship Acquisiion)

100.000000%



EXHIBIT "A-2"

WELL LIST
WELL NAME DED SEC TWN RNG FORM INTEREST OWNER GWI%
ATLANTIC 13 SE4 023 031N CIOW PC  AMOCO PRODUCTION CO 7.172000
BROIL & GAS CO 87.249777
HANNETT STEELE PARTN 0.195313
ENERGEN GROUP 4,796973
UMBACH GEORGE W 0.292969
UMBACH ROBERT 0.292968
ATLANTIC COMA 7 E2 023 031N 010W MV AMOCO PRODUCTION CO 9.765625
: BERGER MARCIA 0.268358
BR OIL 8 GAS CO 75.264891
BRIGGS HEREBERT R 0.268448
BRIGGS WILLIAM C 0.268268
CONOCQ INC 6.250000
CRONICAN FRANK & HAR 0.300624
HANNETT STEELE PARTN 0.097657
INMAN CYRENE L 0.525485
LUTHY C FRED JR 0.529485
NIELSEN ROGER B 0.536715
POTENZIANI CHERYL L 0.264773
SEDBERRY CAROLYN N 0.536715
ENERGEN GROUP 4557633
UMBACH GEORGE W 0.146484
UMBACH ROBERT 0.146484
WWR ENTERPRISES INC 0.268357
ATLANTIC COMA 7A E2 023 031N 01OW MV AMOCO PRODUCTION CO 9.765625
BERGER MARCIA 0.268358
BR OIL & GAS CO 75.264891
BRIGGS HERBERT R 0.268448
BRIGGS WILLIAM C 0.268268
CCNOCO INC 6.250000
CRONICAN FRANK & HAR 0.300624
HANNETT STEELE PARTN 0.097657
INMAN CYRENE L 0.529485
LUTHY C FRED JR 0.529485
NIELSEN ROGER B 0.536715
POTENZIANI CHERYL L 0.264773
SEDBERRY CAROLYN N 0.536715
ENERGEN GROUP 4557633
UMBACH GEORGE W 0.146484
UMBACH ROBERT 0.146484
WWR ENTERPRISES INC 0.268357
ATLANTIC COMA 7R €2 023 031N 010W MV AMOCO PRODUCTION CO 9.765625
BERGER MARCIA 0.268258
BR OIL & GAS CO 75.264891
BRIGGS HERBERT R 0.268448
BRIGGS WILLIAM C 0.268288
CONOCO INC 6.250000
CRONICAN FRANK 8 HAR 0.300624
HANNETT STEELE PARTN 0.097657
INMAN CYRENE L 0.520485
LUTHY C FRED JR 0.529485
NIELSEN ROGER B 0.536715
POTENZIANI CHERYL L 0.264773
SEDBERRY CAROLYN N 0.536715
ENERGEN GROUP 4557633
UMBACH GEORGE W 0.146484
UMBACH ROBERT 0.146484
WWR ENTERPRISES INC 0.268357
ATLANTICCOMB 8 W2 023 031N O10W MV AMOCO PRODUCTION CO 2.187500
) BERGER MARCIA 0.107340
ER OIL & GAS CO 81.356020
BRIGGS HERBERT R 0.107368
BRIGGS WILLIAMC 0.107285
BURLINGTON RESO O&8G CO-SJBT  $2.500000
CRONICAN FRANK & HAR 0.120240
HANNETT STEELE PARTN 0.078125
INMAN CYRENE L ' 0.211767
LUTHY C FRED JR 0.211787
NIELSEN ROGER B 0.214680
POTENZIANI CHERYL L 0.105906
SEDBERRY CAROLYN N 0.214680
ENERGEN GROUP 2.135560
UMBACH GEORGE W 0.117188
UMBACH ROBERT 0.117187
WWR ENTERPRISES INC 0.107340
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WELL LIST
WELL NAME DED SEC TWN RNG FORM INTEREST OWNER GWI %

ATLANTIC COMB 8A w2 023 031N 010W MV AMOCO PRODUCTION CO 2.187500
: BERGER MARCIA 0.107340
BR OIL 8 GAS CO 81.356020

BRIGGS HERBERTR 0.107385

BRIGGS WILLIAM C 0.107295
BURLINGTON RESO 08G CO-SJBT  12.500000

CRONICAN FRANK & HAR ° 0.120240

HANNETT STEELE PARTN 0.078125

INMAN CYRENE L 0.211787

LUTHY C FRED JR 0.211787

NIELSEN ROGER B 0.214680

POTENZIAN) CHERYL L 0.105906

SEDBERRY CAROLYN N 0.214680

ENERGEN GROUP 2.135560

UMEACH GEORGE W 0.117188

UMBACH ROBERT 0.117187

WWR ENTERPRISES INC 0.107340

ATLANTICCOMC 10 NW4 023 031N o1OW PC  AMOCO PRODUCTION CO 4.397538
BERGER MARCIA 0.215780
BR OIL & GAS CO 62.519825

BRIGGS HERBERTR 0.215862

BRIGGS WILLIAM C 0.215719

BURLINGTON RESO O&G CO-SJBT  25,128785

CRONICAN FRANK & HAR 0.241736

HANNETT STEELE PARTN 0.156250

INMAN CYRENE L 0.425768

LUTHY C FRED JR 0.425768

NIELSEN ROGER B 0.431581

POTENZIANI CHERYL L 0.212908

SEDBERRY CAROLYN N 0.431581

ENERGEN GROUP 4.296352

UMBACH GEORGE W 0.234375

UMBACH ROBERT 0.234375

WWR ENTERPRISES INC 0.215791

ATLANTICCOMD 11 NE4 023 031N O10W PC  AMOCO PRODUCTION CO 12.745348
BERGER MARCIA 0.547250

BR OIL & GAS CO 62.304135

BRIGGS HERBERT R 0.547431

BRIGGS WILLIAM C 0.547068

CONOCO INC 12.745348

CRONICAN FRANK & HAR 0.613050

INMAN CYRENE L 1.079756

LUTHY C FRED JR 1.079757

NIELSEN ROGER 8 1.084499

POTENZIANI CHERYL L 0.539938

SEDBERRY CAROLYN N 1.094499

ENERGEN GROUP 4514670

WWR ENTERPRISES INC 0.547250

ATLANTICDCOM 205 E2 023 031N 01OW  FTC  AMOCO PRODUCTION CO 9.959208
ASHDLA LLC 68.400677

BERGER MARCIA 0.273677

BRIGGS HERBERTR 0.273768

BRIGGS WILLIAMC 0.273587

CONGCCO INC 6.372393

CRONICAN FRANK & HAR 0.306584

HANNETT STEELE PARTN 0.099582

INMAN CYRENE L 0.539981

LUTHY C FRED JR 0.539981

BR OIL & GAS CO 6.373883

NIELSEN ROGER B 0.547354

POTENZIANI CHERYL L 0.270020

SEDBERRY CAROLYN N 0.547354

ENERGEN GROUP 4.647978

UMBACH GEORGE W 0.149388

UMBACH ROBERT 0.149388

WWR ENTERPRISES INC 0.273677

ATLANTICD COMB 3 N2 016 030N O010W MV AMOCO PRODUCTION CO 6.250000
. BERGER MARCIA 0.107343
BR OIL & GAS CO 78.952601

BRIGGS HERBERTR 0.107378

BRIGGS WILLIAM C 0.107307

CONOCO INC 6.250000

CRONICAN FRANK & HAR 0.120249

HANNETT STEELE PARTN 0078128
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EXHIBIT "A-2"
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WELL NAME DED SEC TWN RNG FORM INTEREST OWNER GWI %
INMAN CYRENE L 0.211794
LUTHY C FRED JR 0.211794
NIELSEN ROGER B 0.214685
POTENZIANI CHERYL L 0.105908
SEDBERRY CAROLYN N 0.214685
ENERGEN GROUP 2.226414
UMBACH GECRGE W 0.117187
UMBACH ROBERT 0.117188
WILLIAMS PRODUCTION 4.500000
WWR ENTERPRISES INC 0.107342

ATLANTICDCCOMB 3A N2 016 030N D1O0W MV AMOCO PRODUCTION CO 6.250000
BERGER MARCIA 0.107340
BR OIL & GAS CO 78.952601
ERIGGS HERBERT R 0.107378
BRIGGS WILLIAMC 0.107307
CONOCO INC ) 6.250000
CRONICAN FRANK & HAR 0.120249
HANNETT STEELE PARTN 0.078127
INMAN CYRENE L 0.2117¢3
LUTHY C FRED JR 0.211792
NIELSEN ROGER 8 0.214684
POTENZIANI CHERYL L 0.105908
SEDBERRY CAROLYN N 0.214684
ENERGEN GROUP 2.226420
UMBACH GEORGE W 0.117186
UMBACH ROBERT 0.117188
WILLIAMS PRODUCTION 4.500000
WWR ENTERPRISES INC 0.107342

ATLANTICDCOME 6A 82 016 030N 010W MV AMOCO PRODUCTION CO 4.375000
BERGER MARCIA 0.214688
BR OIL & GAS CO 75.211912
BRICGS HERBERT R 0.214758
BRIGGS WILLIAMC 0.214615
CRONICAN FRANK & HAR 0.240498
HANNETT STEELE PARTN 0.156252
INMAN CYRENE L 0.423588
KAl HERBERT 12.500000

" LUTHY C FREDJR 0.423588
NIELSEN ROGER B 0.429372
POTENZIANI CHERYL L 0.211818
SEDBERRY CAROLYN N 0.429372
ENERGEN GROUP 4.271108
UMBACH GEORGE W 0.234375
UMBACH ROBERT 0.234375
WWR ENTERPRISES INC 0.214886

ATLANTIC DCOME 6R s2 018 030N 010W MV AMOCO PRODUCTION CO 0.000000
BERGER MARCIA 0.214688
BR OlL & GAS CO 79.586912
BRIGGS HERBERT R 0.214756
BRIGGS WILLIAMC 0.214615
CRONICAN FRANK & HAR 0.240499
HANNETT STEELE PARTN 0.156252
INMAN CYRENE L 0.423588
KAI HERBERT 12.500000
LUTHY C FRED JR 0.423588
NIELSEN ROGER B 0.429372
POTENZIANI CHERYL L 0.211818
SEDBERRY CAROLYN N 0.429372
ENERGEN GROUP 4.271108
UMBACH GEORGE W 0.234375
UMBACH ROBERT 0.234375
WWR ENTERPRISES INC 0.214686

ATLANTIC D COMJ 11 NW4 016 030N 010W PC  AMOCO PRODUCTION CO 16.875000

' BERGER MARCIA 0.214584
BR OlL & GAS CO 62.711911%
BRIGGS HERBERTR 0.214758
BRIGGS WILLIAM C 0.214614
CONOCOINC 12.500000
CRONICAN FRANK & HAR 0.240498
HANNETT STEELE PARTN 0.156250 -
INMAN CYRENE L 0.423588
LUTHY C FRED JR 0.423588
NIELSEN ROGER 8 0.429368
POTENZIANI CHERYL L 0.211817
SEDBERRY CAROLYNN 0.429368
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WELL LIST
WELL NAME DED SEC TWN RNG FORM INTEREST OWNER GWI %
ENERGEN GROUP 4271130
UMBACH GEORGE W 0.234375
UMEACH ROBERT 0.234375
WWR ENTERPRISES INC 0.214684
ATLANTIC DCOML 13 SE4 016 030N 010W PC ~ AMOCO PRODUCTION CO 4.375000
BERGER MARCIA 0.214684
ER OIL & GAS CO 87.711911
BRIGGS HERBERTR 0.214756
BRIGGS WILLIAM C 0.214614
CRONICAN FRANK & HAR 0.240498
HANNETT STEELE PARTN 0.156250
INMAN CYRENE L 0.423585
LUTHY C FRED JR 0.423585
NIELSEN ROGER B 0.429368
POTENZIANI CHERYL L 0.211817
SEDBERRY CAROLYN N 0.429368
ENERGEN GROUP 4271130
UMBACH GEORGE W 0.234375
UMBACH ROBERT 0.234375
WWR ENTERPRISES INC 0.214634
ATLANTIC DCOMM 14 SE4 032 031N 010W PC  BROIL& GASCO 100.000000
ATLANTICDCOMN 15 NW4 002 O30N O1OW PC  BROIL& GASCO 100.000000
BROOKHAVEN COM 1 W2 016 031N O10W MV  AMOCO PRODUCTION CO 19.062500
BERGER MARCIA 0.322030
ER OIL & GAS CO 44067910
BRIGGS HERBERT R 0.322125
BRIGGS WILLIAM C . 0.321915
BURLINGTON RESO O&G CO-SJBT  25.000000
CRONICAN FRANK & HAR 0.360740
HANNETT STEELE PARTN 0.234375
INMAN CYRENE L 0.635373
LUTHY € FRED JR 0.635373
NIELSEN ROGER B 0.644050
POTENZIANI CHERYL L 0.317724
SEDBERRY CAROLYN N 0.644050
ENERGEN GROUP 6.406690
UMBACH GEORGE W 0.351563
UMBACH ROBERT 0.351562
WWR ENTERPRISES INC 0.322020
BROOKHAVEN COM 1A W2 016 031N O1O0W MV  AMOCO PRODUCTION CO 19.062500
BERGER MARCIA 0.322030
BROIL & GAS CO 44,067910
BRIGGS HERBERT R 0.322125
BRIGGS WILLIAMC 0.321915
BURLINGTON RESO O&G CO-SJBT  25.000000
CRONICAN FRANK & HAR 0.360740
HANNETT STEELE PARTN 0.234378
INMAN CYRENE L 0.635373
LUTHY C FRED JR 0.635373
NIELSEN ROGER B 0.644050
POTENZIANI CHERYL L 0.317724
SEDBERRY CAROLYN N 0.644050
ENERGEN GROUP 6.406690
UMBACH GEORGE W 0.351563
UMBACH ROBERT 0.351562
WWR ENTERPRISES INC 0.322020
BROCKHAVEN COM 7 E2 036 027N 00BW MV  BERGER MARCIA 0.000000
. BR OIL & GAS CO 86.059433
BRIGGS HERBERT R 0.000000
BRIGGS WILLIAMC 0.000000
CRONICAN FRANK & HAR 0.000000
CROSS TIMBERS FARTNE 0.937500
GAY CHARLES W 0.260416
HACKER LORRAYN GAY 0.260417
HANNETT STEELE PARTN 0.000000
INMAN CYRENE L 0.000000
LUTHY C FRED JR 0.000000
MAST MAYDELL MILLER 0.520833
MCELVAINT H OIL&G L 6.250000
NIELSEN ROGER B 0.000000
POTENZIANI CHERYL L 0.503087
RAYMOND JAMES M 5.208334
SEDBERRY CARGLYN N 0.000000
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ENERGEN GROUP 0.000000
UMBACH GEORGE W 0.000000
UMBACH ROBERT 0.000000
WWR ENTERPRISES INC 0.000000
BROOKHAVEN COM 7A E2 036 027N 00BW MV AMOCO PRODUCTION CO 0.000000
SE4 D36 027N 008W CH AMOCO PRODUCTION CO 0.000000
E2 D36 027N 00BW MV BERGER MARCIA - : 0.000000
SE4 036 027N 008W CH BERGER MARCIA 0.000000
E2 C36 027N 008W MV ER CIL& GAS CO . 87.500000
SE4 036 027N OCBW CH BR OIL & GAS CO 100.000000
E2 C36 027N 00BW MV BRIGGS HERBERT R 0.000000
SE4 036 027N 00BW CH BRIGGS HERBERT R 0.000000
E2 036 027N 008W MV BRIGGS WILLIAMC ] 0.000000
SE4 036 027N 008W CH BRIGGS WILLIAMC 0.000000
E2 036 027N 00BW MV CRONICAN FRANK & HAR 0.000000
SE4 036 027N 008W CH CRONICAN FRANK & HAR 0.000000
E2 036 027N 008W MV GAY CHARLES W 0.260418
E2 036 027N 008W MV HACKER LORRAYN GAY 0.260417
E2 036 027N 008W MV HANNETT STEELE PARTN 0.000000
SE4 036 027N O0BW CH HANNETT STEELE PARTN ©0.000000
E2 036 027N 008W MV INMANCYRENEL 0.000000
SE4 036 027N 0O8W CH INMAN CYRENE L 0.000000
E2 036 027N 008W MV LUTHY C FRED JR 0.000000
SE4 036 027N 00BW CH LUTHY CFRED JR 0.000000
E2 036 027N 00BW MV MAST MAYDELL MILLER 0.520833
SE4 036 027N O0BW CH MAST MAYDELL MILLER 0.000000
E2 036 027N 008W MV MCELVAINTHOWLSGL 6.250000
SE4 036 027N 008W CH MCELVAINTH OIL&G L 0.000000
E2 036 O0Z7N 008W My NIELSENROGER B ©.000000
SE4 038 027N OOBW CH NIELSEN ROGER B 0.000000
E2 036 027N 00BW MV POTENZIANI CHERYLL 0.000000
SE4 036 027N O008W CH POTENZIANI CHERYL L » 0.000000
E2 C36 027N O0BW MV RAYMOND JAMES M 5.208334
SE4 036 027N 008W CH RAYMCND JAMES M £.000000
E2 036 027N C0BW My SEDBERRY CAROLYN N . 0.000000
SE4 036 027N 008W CH SEDBERRY CAROLYN N 0.000000
E2 036 027N OOBW MV ENERGEN GROUP 0.000000
SE4 036 027N 008W CH ENERGEN GROUP £.000000
E2 038 027N 008W MV WWR ENTERPRISES INC 0.000000
SE4 036 O27N 008W CH  WWR ENTERPRISES INC 0.000000
3ROOKHAVEN COMA 2 E2 018 031N 010W MV AMOCO PRODUCTION CO 10.937500
. BERGER MARCIA 0.536710
BR CIL & GAS CO 56.779620
BRIGGS HERBERT R 0.536860
BRIGGS WILLIAMC 0.536520
BURLINGTON RESO 0&8G CO-SJBT  12.500000
CRONICAN FRANK & HAR ’ 0.601240
HANNETT STEELE PARTN 0.380628
INMAN CYRENE L 1.056960
LUTHY C FRED JR 1.058960
NIELSEN ROGER 8 . 1.073420
POTENZIANI CHERYL L 0.529540
SECBERRY CAROLYN N 1.073420
ENERGEN GROUP 10.677820
UMBACH GEORGE W . 0.585937
UMBACH ROBERT 0.585938
WWR ENTERPRISES INC 0.536710
BROCKHAVEN CCMA 2A £2 016 O3IN O1OW AMOCO PRODUCTION CO 10.937500
SE4 016 031N O1OW AMOCO PRODUCTION CO. 13.125000
E2 © 018 OIN OOW BERGER MARCIA 0.536710
SE4 016 031N 010W BERGER MARCIA 0.644050
E2 016 031N O10W BR CiL & GAS CO 56.779820
SE4 018 031N O10W BR OIL & GAS CO ) 38.135790
E2 018 031N O1OW ' BRIGGS HERBERT R 0.536880
SE4 018 031N O10W. BRIGGS HERBERT R 0.644260
E2 018 031N O10W BRIGGS WILLIAM C 0.536520
SE4 016 031N O10W BRIGGS WILLIAMC 0.643830

E2 016 031N O10W
SE4 €16 CIIN O1OW

BURLINGTON RESO O&G CO-SJBT  12.500000
BURLINGTON RESO 08G CO-SJBT  25.000000

§3232323838323843¢%

E2 016 031N O10W CRONICAN FRANK & HAR 0.601240 .
SE4 016 031N O010W CRONICAN FRANK & HAR " 0.721490
E2 016 O03tN 010W HANNETT STEELE PARTN 0.390625
SE4 018 O3IN-010W HANNETT STEELE PARTN 0.468750
E2 018 031N O10W INMAN CYRENE L 1.058960
SE4 0186 031N 010W  PC  INMANCYRENEL 1.270747
g2 0168 031N O10W My

LUTHY C FRED JR 1.058960
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WELL LIST
WELL NAME DED SEC TWN RNG FORM INTEREST OWNER GWI %

SE4 016 031N OI0W PC  LUTHYCFREDJR 1.270747
E2 016 031N 010W MV NIELSEN ROGERB 1.073420
SE4 016 031N O10W  PC  NIELSENROGERB 1.288100
E2 016 031N O1IOW MV POTENZIANI CHERYL L 0.5298540
SE4 016 031N OI0W  PC  POTENZIANICHERYLL 0.635446
€2 016 031N 010W MV SEDBERRY CAROLYNN 1.073420
SE4 016 031N O01OW PC  SEDBERRY CAROLYNN 1.288100
E2 016 031N 010W MV ENERGEN GROUP ’ 10.677820
SE4 016 031N 010W PC  ENERGEN GROUP 12.813390
E2 016 O3IN O1IOW MV UMBACH GEORGEW - 0.585037
SE4 016 031N 01OW  PC  UMBACH GEORGEW 0.703125
E2 016 031N O01OW MV UMBACH ROBERT 0.585938
SE4 016 031N 010W PC  UMBACHROBERT 0.703125
E2 016 031N 010W MV WWR ENTERPRISES INC 0.536710
SE4 016 031N 01OW PC  WWR ENTERPRISES INC 0.644050
BROQOKHAVEN COMB 3 E2 016 O03tN 011W MV BERGER MARCIA 0.93925¢
BR OIL & GAS CO 50.927123

BRIGGS HERBERTR 0.939561

BRIGGS WILLIAMC 0.939561

CRONICAN FRANK & HAR 1.052185

INMAN CYRENEL 1.853188

LUTHY C FRED JR 1.853198

NIELSEN ROGER B 1.878502

POTENZIANI CHERYL L 0.926702

SEDBERRY CAROLYN N 1.878502
ENERGEN GROUP 35.872968

WWR ENTERPRISES INC 0.939251

BROCKHAVEN COMB 3A E2 018 031N O11W MV BERGER MARCIA 0.000000
BR OIL & GAS CO 63.200332

BRIGGS HERBERT R 0.000000

ERIGGS WILLIAM C 0.000000

CRONICAN FRANK & HAR 0.000000

INMAN CYRENE L 0.000000

LUTHY C FRED JR 0.000000

NIELSEN ROGER B 0.000000

POTENZIANI CHERYL L 0.926702

SEDBERRY CAROLYN N 0.000000
ENERGEN GROUP 35.672966

WWR ENTERPRISES INC 0.000000
BROOKHAVEN COMB 3R E2 016 031N O1'W MV BERGER MARCIA 0.939251
BR OIL & GAS CO 50.927123

BRIGGS HERBERT R 0.939561

BRIGGS WILLIAM C 0.939561

CRONICAN FRANK & HAR 1.052185

INMAN CYRENE L 1.853190

LUTHY C FRED JR 1.853198

NIELSEN ROGER 8 1.878502

POTENZIANI CHERYL L 0.926702

SEDBERRY CAROLYN N 1.878502

ENERGEN GROUP 35.872968

WWR ENTERPRISES INC 0.939251

BROOKHAVEN COMC 4 SW4 0368 027N 008W PC  BERGER MARCIA 0.000000
BR OIL & GAS CO . §3.072235

BRIGGS HEREERT R 0.000000

BRIGGS WILLIAM C 0.000000

CRONICAN FRANK & HAR 0.000000

INMAN CYRENE L 0.000000

LUTHYC FRED JR ° : 0.000000

NIELSEN ROGER B 0.000000

POTENZIANI CHERYL L 0.000000

SEDBERRY CAROLYN N 0.000000

ENERGEN GROUP 16.927765

WWR ENTERPRISES INC 0.000000

BROOKHAVEN COMC 4R’ SW4 038 027N 00BW PC  BERGER MARCIA 0.000000
ER OIL & GAS CO 83.072235

BRIGGS HERBERT R 0.000000

BRIGGS WILLIAM C 0.000000

CRONICAN FRANK & HAR ©.000000

INMAN CYRENE L 0.000000

LUTHY C FRED JR 0.000000

_ . - i NIELSEN ROGER B - 0.000000
POTENZIANI CHERYL L 0.000000

SEDBERRY CAROLYN N 0.000000

ENERGEN GROUP 16.927708
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EXHIBIT "A-2"

. WELL LIST
WELL NAME DED SEC TWN RNG FORM INTEREST OWNER GWI %
WWR ENTERPRISES INC 0.000000
BROOKHAVENCOMD § - NW4 036 027N 008W PC  BERGER MARCIA ) 1.341790
ER OlL & GAS €O 51.324480
BRIGGS HERBERTR : 1.342230
BRIGGS WILLIAM C 1.341340
CRONICAN FRANK & HAR 1.503120
CROSS TIMBERS PARTNE 3.125000
INMAN CYRENE L 2.647425
LUTHY C FRED JR 2647425
NIELSEN ROGER B 2.683570
POTENZIANI CHERYL L 1.323860
SEDBERRY CAROLYNN .2.683570
ENERGEN GROUP 26.694410
WWR ENTERPRISES INC 1.341780
BROCKHAVENCOME 6 SE4 036 027N 00BW PC  BERGER MARCIA 1019787
ER OIL & GAS CO 84.175484
BRIGGS HERBERT R 1.020094
BRIGGS WILLIAM C 1.019419
CRONICAN FRANK & HAR 1.142372
CROSS TIMBERS PARTNE 1.875000
HANNETT STEELE PARTN 0.156250
INMAN CYRENE L 2.012043
LUTHY C FRED JR 2.012043
NIELSEN ROGER B 2.039515
POTENZIANI CHERYL L 0.000000
SEDBERRY CAROLYN N 2.038518
UMBACH GEORGE W 0.234375
UMBACH ROBERT 0.234375
WWR ENTERPRISES INC 1.019758
BROOKHAVEN COMG § E2 016 031N 011'W DK  BERGER MARCIA 0.805073
ER CIL & GAS CO 50.794673
BRIGGS HERBERT R 0.805339
BRIGGS WILLIAMC 0.804805
CRONICAN FRANK & HAR 0.501873
INMAN CYRENE L 1.588456
LUTHY C FRED JR 1.588456
" NIELSEN ROGER 8 1.610145
POTENZIANI CHERYL L 0.794316
SEDBERRY CAROLYN N 1.610145
ENERGEN GROUP 37.891647
WWR ENTERPRISES INC 0.805072
BEROOKHAVEN COMH 10 NE4 016 031N 01{W PC BERGERMARCIA 0.536718
BR OIL & GAS CO 50.520782
BRIGGS HERBERT R 0.536892
ERIGGS WILLIAM C 0.536538
CRONICAN FRANK & HAR 0.601240
INMAN CYRENE L 1.058971
LUTHY C FRED JR 1.058971
NIELSEN ROGER B 1.073429
POTENZIANI CHERYL L 0.520544
SEDBERRY CAROLYN N 1.073429
ENERGEN GROUP 41.927768
WWR ENTERPRISES INC | 0536714
BROOKHAVEN COMJ 12 NE4 018 03IN C1OW - PC  AMOCO PRODUCTION CO 8.750000
: BERGER MARCIA 0.429368
BR OiL & GAS CO 75.423822
BRIGGS HERBERT R . 0.429512
BRIGGS WILLIAM C 0.429227
CRONICAN FRANK & HAR 0.480995
HANNETT STEELE PARTN 0.312500
INMAN CYRENE L 0.847170
LUTHY C FRED JR 0.847170
NIELSEN ROGER B 0.858737
POTENZIANI CHERYLL. 0423633
SEDBERRY CAROLYN N 0.858737
ENERGEN GROUP 8.542260
UMBACH GEORGE W 0.468750
UMBACH ROBERT 0.468750
WWR ENTERPRISES INC 0.429369
_BROOKHAVEN COMK 13 SW4 016 03IN-010W PC  AMOCO PRODUCTION CO 21.250000
BERGER MARCIA 0.429369
BROIL 8 GAS CO 50.423822

BRIGGS HERBERT R 0.429511

Page 7



EXHIBIT "A-2"
WELL LIST

WELL NAME DED SEC TWN RNG FORM INTEREST OWNER GWI %
BRIGGS WILLIAM C 0.429226
CONOCO INC . 12.500000

CRONICAN FRANK & HAR 0.480995

HANNETT STEELE PARTN 0.312500

INMAN CYRENE L 0.847171

LUTHY C FRED JR 0.847171

NIELSEN ROGER B 0.858737

POTENZIANI CHERYL L 0.423833

SEDBERRY CAROLYN N 0.858737

ENERGEN GROUP 8.542260

UMBACH GEORGE W 0.468750

UMBACH ROBERT 0.468750

WWR ENTERPRISES INC 0.429368

BROOKHAVEN COML 14 SE4 016 031N ONW PC  BERGER MARCIA 1.073430
BR OIL & GAS CO 51.059563

BRIGGS HERBERTR 1.073786

BRIGGS WILLIAM C 1.073073

CRONICAN FRANK & HAR 1.202498

INMAN CYRENE L 2.117941

LUTHY C FRED JR 2117841

NIELSEN ROGER B 2.146860

POTENZIANI CHERYL L 1.055088

SEDBERRY CAROLYN N 2.146880

ENERGEN GROUP 33.855529

WWR ENTERPRISES INC 1.073430

BROOKHAVEN COMM 15 NW4 018 031N 010W PC  AMOCO PRODUCTION CO 4.375000
BERGER MARCIA 0.214680

BR OIL & GAS CO 37.711990

BRIGGS HERBERT R 0.214745

BRIGGS WILLIAM C 0.214605

BURLINGTON RESO O&G CO-SJBT  50.000000

CRONICAN FRANK & HAR 0.240480

HANNETT STEELE PARTN 0.156250

INMAN CYRENE L 0.423573

LUTHY C FRED JR 0.423573

NIELSEN ROGER 8 0.429360

POTENZIANi CHERYL L 0.211814

SEDBERRY CAROLYN N 0.429360

ENERGEN GROUP 4271130

UMBACH GEORGE W 0.234375

UMBACH ROBERT 0.234375

WWR ENTERPRISES INC 0.2146880
CEDAR HILL SWD 1 ALL 029 032N 010W MORR EN BR OIL & GAS CO 100.000000
EPNG COMB 3 W2 032 031N 010W MV BROILZ GASCO 100.000000
EPNG COMB 3A W2 032 031N 010W MV  BROIL& GASCO 100.000000
EPNG COMH 9 NW4 032 031N 010W PC BROIL& GASCO 100.000000
HUDSON § W2 017 031N 010W MV AMOCO PRODUCTION CO 40.269747
BR OIL 8 GAS CO . 34.872473

BURLINGTON RESO O&G CO-SJBT  12.500000

HANNETT STEELE PARTN 0.390628

MOORE LOYAL TRUST 0.710140

ENERGEN GROUP 9.375000

UMBACH GEORGE W 0.355070

UMBACH GEORGE W 0.585937

UMBACH ROBERT 0.355070

UMBACH ROBERT 0585938

HUDSCN SA W2 017 031N 010W MV AMOCO PRODUCTION CO 40.269747
: BR OIL 8 GAS CO 34.872473

BURLINGTCN RESO O&G CO-SJ8T  12.500000

HANNETT STEELE PARTN 0.390628

MOORE LOYAL TRUST 0.710140

ENERGEN GROUP '9,375000

UMBACH GEORGE W 0.355070

UMBACH GEORGEW 0.585837

UMBACH ROBERT 0.355070

UMBACH ROBERT 0.585938

KELLYA 1 W2 015 031N 01I0W MV AMOCO PRODUCTION CO 3515625
BR OIL & GAS CO 71.875000

HANNETT STEELE PARTN 0.097657

2.734375
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EXHIBIT "A-2"
WELL LIST

DE SEC TWN RNG FORM INTEREST OWNER GWI %

WELL NAVE 2 KELLY GREGCRY LOUIS 2.734375
KELLY LAURENCE B 5.468750

KELLY LAURENCE € TR 10.937500

ENERGEN GROUP 2.343750

UMBACH GEORGE W 0.145484

UMBACH ROBERT 0.146484

KELLY A 1A W2 015 031N 010W MV AMOCO PRODUCTION CO 3515625
BROIL & GAS CO 50.000000

HANNETT STEELE PARTN 0.097657

KELLY FAMILY TRUST 5.468750

KELLY GREGORY LOUIS 5.468750
KELLY LAURENCE B 10.937500
KELLY LAURENCE C TR 21.875000

ENERGEN GROUP 2.343750

UMBACH GEORGE W 0.146484

UMBACH ROBERT 0.146484

KELLYA § NW4 015 031N 010W PC  AMOCO PRODUCTION CO 7.031250
BROIL & GAS CO 50.000000

KELLY FAMILY TRUST 4.687500

KELLY GREGORY LOUIS 4.687500

KELLY LAURENCE B 9.375000
KELLY LAURENCE C TR 18.750000

ENERGEN GROUP 4.687500

UMBACH GEORGE W 0.390620

UMBACH ROBERT 0.350630
LUCERNEA 1 W2 009 031N 01I0W MV AMOCO PRODUCTION CO 20.175782
BR OIL & GAS CO 70.449218

HANNETT STEELE PARTN 0.292968

MOORE LOYAL TRUST 0.585937

ENERGEN GROUP 7.031250

UMEACH GECRGEW 0.292969

UMBACH GECRGEW 0.439453

UMBACH ROBERT 0.292969

UMBACH ROBERT 0.439453
LUCERNEA 1A W2 009 031N 010W MV AMOCO PRODUCTION CO 20.175782
BR OR & GAS CO 70.449218

HANNETT STEELE PARTN 0.292968

MOORE LOYAL TRUST 0.585937

ENERGEN GROUP 7.031250

UMBACH GEORGE W 0.292969

UMBACH GEORGE W 0.439453

UMBACH ROBERT 0.252969

UMBACH ROBERT 0.439452

MARCOTTE 1 E2 008 031N 010W MV AMOCO PRODUCTION CO 52.183599
BR OIL & GAS CO 31.175781

CONOCO INC 3,125000

HANNETT STEELE PARTN 0.350625

MOORE LOYAL TRUST 1.289060

ENERGEN GROUP 9.375000

UMBACH GEORGE W 0.585938

UMBACH GECRGEW 0.644530

UMBACH ROBERT 0.585937

UMBACH ROBERT 0.644530
MARCOTTE 1A E2 008 031N C010W MV AMOCO PRODUCTION CO $2.183599
BR OIL & GAS CO 31.175781

CONOCO INC . 3,125000

HANNETT STEELE PARTN 0.390625

MOORE LOYAL TRUST 1.285060

ENERGEN GROUP 9.375000

UMBACH GEORGE W 0.585938

UMBACH GEORGE W 0.644530

UMBACH ROBERT 0585937

UMBACH ROBERT 0.644530

MARCOTTE 2 ALL 008 D3IN 010W PENN AMOCO PRODUCTION CO 0.000000
i 008 O31N 010W MORR AMOCO PRODUCTION CO 0.000000
ALL 008 031N 010W PENN BROIL& GASCO 49.412100

) 008 031N 010W MORR BR OIL & GAS CO 49.412100

ALL 008 031N 010W PENN CONOCO INC 49.412100

008 031N 010W MORR CONOCO INC 49.412100

AlLL 008 031N 010W PENN CROSS TIMBERS PARTNE 0.000000

008 031N 010W MORR CROSS TIMBERS PARTNE 0.000000

ALL 008 C3IN 0IOW PENN 0.000000
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EXHIBIT "A-2"

Page 10

WELL LIST . .
WELL NAME DED SEC TWN RNG FORM INTEREST OWNER GWI%
008 031N 010W MORR HANNETT STEELE PARTN 0.000000
ALL 008 D3IN O'OW PENN MOORE LOYAL TRUST 0.000000
: 008 031N 010W MORR MOORE LOYAL TRUST 0.000000
ALL 008 031N O10W PENN ENERGEN GROUP 0.000000
008 031N 010W MORR ENERGEN GROUP 0.000000
ALL 008 031N DIOW PENN UMBACH GEORGEW ©0.000000
008 031N 010W MORR UMBACH GEORGE W 0.000000
ALL 008 031N O10OW PENN UMBACH ROBERT. 1.475800
‘008 031N 010W MORR UMBACH ROBERT 1.175800
RUTH 1 E2 008 031N 010W FTC BROIL & GAS CO 100.000000
SAN JUAN 32-9 UNIT 22 W2 014 031N O10W MV AMOCO PRODUCTION CO 14.972781
: BOLACK MINERALS 0.300317
BR OIL 8 GAS CO 34.417705
BROWN JOHN S JR 0.927981
BURLINGTCN RESO O8G CO-SJBT  0.450476
CONOCO INC 14732529
FOUR STAR OIL & GAS 0.450476
HANNETT STEELE PARTN 0.009385
KELLY FAMILY TRUST 2.343750
KELLY LAURENCE B 4.687500
KELLY LAURENCE C TR 9.375000
KELLY LIVING TRST 2.343750
KOCH EXPLORATION 0.150158
PHILLIPS PETROLEUM 11.229375
RAYMOND JAMES M 0.185598
THMCELVAINOIL& G 0.742385
ENERGEN GROUP 0.187698
UMBACH GEORGE W 0.014077
UMBACH ROBERT 0.014077
WILLIAMS PRODUCTION 2.464984
SAN JUAN 32-9 UNIT 22A W2 014 031N 010W MV  AMOCO PRODUCTION CO 14.972781
BOLACK MINERALS 0.300317
BR OIL & GAS CO 34.417708
BROWN JOHN S JR 0.927981
BURLINGTON RESO O3G CO-SJBT  0.450476
CONOCO INC 14732529
FOUR STAR OIL & GAS 0.450476
HANNETT STEELE PARTN 0.009385
KELLY FAMILY TRUST 2.343750
KELLY LAURENCE B 4.687500
KELLY LAURENCE C TR 9.375000
KELLY LIVING TRST 2.343750
KOCH EXPLORATION 0.150158
PHILLIPS PETROLEUM 11.229375
RAYMOND JAMES M 0.185598
THMCELVAINOILS G 0.742384
ENERGEN GROUP 0.187698
UMBACH GEORGE W 0.014077
UMBACH ROBERT 0.014077
WILLIAMS PRODUCTION 2.464984
SAN JUAN 32-9 UNIT 22R W2 014 031N 010W MV AMOCO PRODUCTION CO 14.97278%
: BOLACK MINERALS 0.300317
EROIL & GAS CO 43.792708
EROWN JOHN S JR 0.927981
BURLINGTON RESO 083G CO-SJBT  0.450478
CONOCO INC 14.732528
FOUR STAR OIL & GAS 0.450476 -
HANNETT STEELE PARTN 0.009385
KELLY FAMILY TRUST 1171878
KELLY LAURENCE B 2.343750
KELLY LAURENCE € TR 4,687500
KELLY LIVING TRST 1,171878
KOCH EXPLORATION 0.150158
PHILLIPS PETROLEUM 11.229378
RAYMCND JAMES M 0.185508
THMCELVAINOIL& G 0.742385
ENERGEN GROUP 0.187698
UMBACH GEORGE W 0.014077
UMBACH ROBERT 0.014077
WILLIAMS PRODUCTION 2.464984
_ SANJUAN 32-9 UNIT 31 W2 013 031N 010W MV AMOCO PRODUCTION CO 16.124533
BOLACK MINERALS 0.323418
BR OIL & GAS CO 37.065221
BROWN JOHN S JR 0.599364



EXHIBIT "A-2"

WELL LIST
WELL NAME DED SEC TWN RNG FORM INTEREST OWNER GWI %

i BURLINGTON RESQ C&G CO-SJBT  0.485128
CONOCO INC 15.865800

FOUR STAR OIL & GAS 0.485128

HANNETT STEELE PARTN 0.010107

KELLY FAMILY TRUST 1.562500

KELLY LAURENCE B 3.125000

KELLY LAURENCE € TR 6.250000

KELLY LIVING TRST ) 1.562500

KOCH EXPLORATION 0.161709
PHILLIPS PETROLEUM 12.093173

RAYMOND JAMES M 0.159873
THMCELVAINOL &G 0.799482

ENERGEN GROUP 0.202136

UMBACH GEORGE W 0.015180

UMBACH ROBERT 0.015159

WILLIAMS PRODUCTION 2.654599
SAN JUAN 32.9 UNIT 1A w2 013 031N 0'OW MV AMOCO PRODUCTION CO 16.124533
BOLACK MINERALS 0.323418

BR OIL & GAS CO 37.065221

BEROWN JOHN S JR 0.999364
BURLINGTON RESO O8G CO-SJBT  0.485128
CONOCO INC 15.865800

FOUR STAR OlL & GAS 0.485128

HANNETT STEELE PARTN 0.010107

KELLY FAMILY TRUST 1.562500

KELLY LAURENCE 8 3.125000

KELLY LAURENCE C TR 6.250000

KELLY LIVING TRST 1.562500

KOCH “XPLORATION 0.161700
PHILLI' S PETROLEUM 12.093173

RAYM' ND JAMES M 0.199873
THMCELVAINOIL& G 0.799492

ENERCEN GROUP 0.202138

UMBACH GEORGE W 0.015160

UMBAC H ROBERT 0.015159

WILLIA'AS PRODUCTION 2.654599

SAN JUAN 32-9 UNIT 82 w2 013 O03tN 010W PC. AMOCC PRODUCTION CO 16.525522
BOLACK MINERALS 1.828804

BR OIL & GAS CO 45.728079
BURLINGTON RESO O&G CO-SJBT  0.914401
CONOCO INC 14.696719

HANNETT STEELE PARTN 0.057150

KELLY FAMILY TRUST 1.562500

KELLY LAURENCE 8 3.125000

KELLY LAURENCE C TR 6.250000

KELLY LIVING TRST 1.562500

PHILLIPS PETROLEUM 5.276596

ENERGEN GROUP 1.143002

UMBACH GEORGE W 0.085725

UMBACH ROBERT 0.085725

WILLIAMS PRODUCTION 1.158277

SAN JUAN 32-9 UNIT 84 w2 014 031N O10W PC  AMOCO PRODUCTION CO 15,345128
) BOLACK MINERALS 1.698175
BROIL & GAS CO . 42.461788
BURLINGTON RESO O8G CO-SJBT  0.845088

CONOCO INC 13.646953

HANNETT STEELE PARTN 0.053068

KELLY FAMILY TRUST 2.343750

KELLY LAURENCE B : 4687500

KELLY LAURENCE C TR $.375000

KELLY LIVING TRST 2.343750

PHILLIPS PETROLEUM 4.899696

ENERGEN GROUP 1.061359

UMBACH GEORGE W 0.079602

UMBACH ROBERT 0.079602

WILLIAMS PRODUCTION 1.075543
SAN JUAN 32-9 UNIT 85 w2 013 031N 010W PC  AMOCO PRODUCTION CO 16.525522
BOLACK MINERALS 1.828803

ER ON & GAS CO 45728079

BURLINGTON RESO O8G CO-SJBT  0.91440%
CONOCOINC - 14696719

HANNETT STEELE PARTN 0.057150

KELLY FAMILY TRUST 1.562500

KELLY LAURENCE B 3.125000

KELLY LAURENCE C TR 6.250000
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EXHIBIT "A-2"
WELL LIST

WELL NAME DED SEC TWN RNG FORM INTEREST OWNER GWI %
i KELLY LIVING TRST 1.562500
PHILLIPS PETROLEUM 5.276596
ENERGEN GROUP 1.143002
UMBACH GECRGE W 0.085725
UMBACH ROBERT 0.085728
WILLIAMS PRODUCTION 1.158277
SAN JUAN 32-9 UNIT 88 w2 014 031N O10W PC  AMOCO PRODUCTION CO' 15.345128
BOLACK MINERALS 1.698178
BR OIL & GAS CO 42.461788
BURLINGTON RESO O&G CO-SJBT  0.849088
CONOCO INC 13.646953
HANNETT STEELE PARTN 0.053068
KELLY FAMILY TRUST 2343750
KELLY LAURENCE 8 4.687500
KELLY LAURENCE C TR 9.375000
KELLY LIVING TRST 2.343750
PHILLIPS PETROLEUM 4.859696
ENERGEN GROUP 1.061358
UMBACH GEORGE W 0.079602
UMBACH ROBERT 0.079602
WILLIAMS PRODUCTION 1.075543
SAN JUAN 32.9 UNIT COM 84 w2 014 031N 010W  NACI AMOCO PRODUCTION CO 17.708334
ER OIL & GAS CO 50.000000
HANNETT STEELE PARTN 0.520834
KELLY FAMILY TRUST 2.343750
KELLY LAURENCE 8 4.687500
KELLY LAURENCE € TR 9.375000
KELLY LIVING TRST 2.343750
ENERGEN GROUP 11.458332
UMBACH GEORGE W 0.781250
UMBACH ROBERT 0.781250
SCOTT 10 SW4 004 031N 010W  PC  AMOCO PRODUCTION CO 21.093750
BERGER MARCIA 0.536715
BR OIL 8 GAS CO 50.529782
BRIGGS HERBERT R 0.536883
BRIGGS WILLIAMC 0536537
CRONICAN FRANK & HAR 0.601249
HANNETT STEELE PARTN 0.585938
INMAN CYRENE L 1.058871
LUTHY C FRED JR 1.058871
NIELSEN ROGER B 1.073429
POTENZIANI CHERYL L 0.529544
SEDBERRY CAROLYNN 1.073429
ENERGEN GROUP 18.490268
UMBACH GEORGE W 0.878908
UMBACH ROBERT 0.878908
WWR ENTERPRISES INC 0.536714
SCOTT 100 N2 029 032N O1OW FTC  ASHDLALLC 25.386720
HANNETT STEELE PARTN 0.781250
ST JOHN INSTITUTIONAL INVESTO  52.738280
ENERGEN GROUP 18.750000
UMBACH GEORGE W 1171878
UMBACH ROBERT 1.171875
SCOTT 10% E2 031 032N 010W  FTC  AMOCO PRODUCTION CO 28.125000
ASHDLALLC 16.247500
HANNETT STEELE PARTN 0.781250
ST JOHN INSTITUTIONAL INVESTO  33.752500
ENERGEN GROUP 18.750000
UMBACH GEORGE W 1171875
UMBACH ROBERT 1171878
SCOTT 102 E2 034 032N 0IOW FTC  AMOCO PRODUCTION €O 28,125000
' ASHDLALLC §0.000000
HANNETT STEELE PARTN 0.781250
ENERGEN GROUP 18.750000
UMBACH GEORGEW 1.171875
UMBACH ROBERT 1.171875
SCOTT 11 NW4 009 03N O10W PC  AMOCO PRODUCTION CO 40,351563
BR OIL & GAS CO 40.898437
HANNETT STEELE PARTN 0.585938
MOORE LOYAL TRUST 1.171878
ENERGEN GROUP 14.062500
UMBACH GEORGE W 0.585938
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EXHIBIT "A-2"

WELL LIST

WELL NAME DED SEC TWN RNG FORM INTEREST OWNER GWI %
UMBACH GEORGE W 0.876906
UMBACH ROBERT 0585937
UMBACH ROBERT 0.878908
SCOTT 12 SEERMK 003 031N 010W  PC  AMOCO PRODUCTION CO 28.125000
ER CIL & GASCO 50.000000
HANNETT STEELE PARTN 0.781250
ENERGEN GROUP 18.750000
UMBACH GEORGE W 1.171875
UMBACH RCBERT 1.171875
SCOTT 14 SE4 008 031N 01I0W PC  AMOCO PRODUCTION CO 28.125000
BR OIL & GAS CO 50.000000
HANNETT STEELE PARTN 0.781250
ENERGEN GROUP 18.750000
UMBACH GEORGE W 1.171878
UMBACH ROBERT 1171875
SCOTT 16 SEEMOR 031 032N 010W PC  AMOCO PRODUCTION CO 28.125000
. ER OIL & GAS CO 50.000000
HANNETT STEELE PARTN 0.781250
ENERGEN GROUP 18.750000
UMBACH GEORGE W 1.171878
UMBACH ROBERT 1.171875
SCOTT 19 , SE4 034 032N 010W PC  AMOCO PRODUCTION CO 28.125000
BR OIL & GAS CO 50.000000
HANNETT STEELE PARTN 0.781250
ENERGEN GROUP 18.750000
UMBACH GECRGE W 1.171875
UMBACH ROBERT 1171875
SCOTT 1A N2 020 032N 010W MV AMOCO PRODUCTION CO 28.125000
. : BR OIL & GAS CO 50.000000
HANNETT STEELE PARTN 0.781250
ENERGEN GROUP 18.750000
UMBACH GEORGE W 1171875
UMBACH ROBERT 1.171875
SCOTT 1R N2 029 032N 01I0OW MV AMOCO PRODUCTION CO 28.125000
ER OIL & GAS CO 50.000000
HANNETT STEELE PARTN 0.781250
ENERGEN GROUP 18.750000
UMBACH GEORGE W 1.171880
UMBACH ROBERT 1.171870
SCOTT 2 E2 031 032N 010W MV AMOCO PRODUCTION CO 28,125000
BR OlL & GAS CO 50.000000
HANNETT STEELE PARTN 0.781250
ENERGEN GROUP 18.750000
UMBACH GEORGE W 1171878
UMBACH ROBERT 1.171875
SCOTT 22 NE4 017 031N O10W PC  AMOCO PRODUCTION CO’ 28.125000
BR OIL 8 GAS CO 50.000000
HANNETT STEELE PARTN 0.751250
ENERGEN GROUP 18.750000
UMBACH GEORGE W 1.171875
UMBACH ROBERT 1.171875
SCOTT 2A E2 031 032N 010W MV AMOCO PRODUCTION CO 28.125000
SE4 031 032N O010W PC  AMOCO PRODUCTION CO 28.125000
E2 031 032N 0IOW MV BROIL& GASCO 50.000000
SE4 031 032N 01OW PC BROIL& GAS CO 50.000000
E2 03t 032N 010W MV CORNISHTG 0.130208
SE4 031 032N 0O10W PC CORNISHTG 0.130208
E2 031 032N DIOW MV HANNETTATHI 0.032553
SE4 039 032N 010OW PC  HANNETTATII 0.032553
E2 031 032N 010W MV HANNETT GW ESTATE 0.162759
SE4 031 032N O0IOW  PC  HANNETT GW ESTATE 0.162759
E2 031 032N 010W MV HUETER PATRICIA 0.032554
SE4 031 032N 01OW  PC  HUETER PATRICIA 0.032554:
E2 031 032N OIOW MV STEELE WALTERA 0.195312
SE4 031 032N O10W  PC  STEELE WALTERA 0.195312
E2 031 032N O10W _ MV ENERGEN GROUP 18.750000
SE4 031 032N O10W  PC  ENERGEN GROUP 18.750000
E2 031 032N 01OW MV UMBACH GEORGEW 1.171878
SE4 031 032N 010W  PC  UMBACH GEORGE W 1.171875
E2 031 032N 010W MV  UMBACH ROBERT 1171878
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EXHIBIT "A-2"

WELL LIST
WELL NAME DED SEC TWN RNG FORM INTEREST OWNER GWI%

SE4 031 032N 010W PC  UMEACH ROEBERT 1.171875

E2 031 032N 010W MV VOLLER MARY EMILY 0.032554

SE4 031 032N 0IOW  PC  VOLLER MARY EMILY 0.032554

E2 031 032N 0D10W MV WHITE LOWELL FAMILY 0.195312

SE4 031 032N 010W  PC  WHITE LOWELL FAMILY 0.195312
SCOTT 2R E2 031 032N 010W MV AMOCO PRODUCTION CO 28.125000
: ER CIL & GAS CO . §0.000000
HANNETT STEELE PARTN 0.781250
ENERGEN GROUP 18.750000

UMBACH GEORGE W 1171875

UMBACH ROBERT 1.171875
SCOTT 4 E2 017 031N 010W MV  AMOCO PRODUCTION CO 23.750000
ER OIL & GAS CO 56.716750

HANNETT STEELE PARTN 0.585938

MOORE LOYAL TRUST 1.562500

ENERGEN GROUP 14.062500

UMBACH GEORGE W 0.781250

UMBACH GEORGE W 0.878906

UMBACH ROBERT 0.781250

UMBACH ROBERT 0.876906

SCOTT 4A E2 017 031N 010W MV AMOCO PRODUCTION CO 23.750000
BR OIL 8 GAS CO 56.718750

HANNETT STEELE PARTN 0.585938

MOORE LOYAL TRUST 1.562500

ENERGEN GROUP 14.062500

UMBACH GEORGE W 0.781250

UMEACH GEORGE W 0.876906

UMBACH ROBERT 0.781250

UMBACH ROBERT 0.878906

SCOTT § E2 034 032N 010W MV  -AMOCO PRODUCTION CO 28.125000
BR OIL & GAS CO 50.000000

HANNETT STEELE PARTN 0.781250

ENERGEN GROUP 18.750000

UMBACH GEORGE W 1.171875

UMBACH ROBERT 1.171875

SCOTT SA g2 034 032N 01I0W MV AMOCO PRODUCTION CO 28.425000
BR OIL & GAS CO 50.000000

HANNETT STEELE PARTN 0.781250

ENERGEN GROUP 18.750000

UMBACH GEORGE W 1.171875

UMBACH ROBERT 1.171875

SCOTT SR E2 034 032N 010W MV AMOCO PRODUCTION CO 28.125000
BR OIL & GAS CO 50.000000

HANNETT STEELE PARTN 0.781250

ENERGEN GROUP 18.750000

UMBACH GEORGE W 1.171875

UMBACH ROBERT 1171878

SCOTT 6. s2 004 031N 01I0W MV AMOCO PRODUCTION CO 10.546875
: BERGER MARCIA 0.268357

BR OIL & GAS CO 75.264891

BRIGGS HERBERT R 0.268447

BRIGGS WILLIAMC 0.268269

CRONICANFA&HB 0.300624

HANNETT STEELE PARTN 0.292969

INMAN CYRENE L. 0.529485

LUTHY C FRED JR 0.529485

NIELSEN ROGER B 0.536715

POTENZIANI CHERYL L 0.264773

SEDBERRY CAROLYN N 0.536715

ENERGEN GROUP 9.245132

UMBACH GEORGE W 0.439453

UMBACH ROBERT 0.439453

WWR ENTERPRISES INC 0.268357
SCOTT 6A s2 004 031N 01OW MV  AMOCO PRODUCTION CO 10.546875
: BERGER MARCIA 0.268357

ER OIL & GAS CO 75.264891

BRIGGS KERBERTR - 0.268447

BRIGGS WILLIAM C 0.268268

CRONICANFA&HB 0.300624

HANNETT STEELE PARTN 0.292968

INMAN CYRENE L 0.529485
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EXHIBIT "A-2"

) WELL LIST
WELL NAME DED SEC TWN RNG FORM INTEREST OWNER GWI %
LUTHY C FRED JR 0.529485
NIELSEN ROGER B 0.536715
POTENZIANI CHERYLL 0.264773
SEDBERRY CAROLYNN 0.536715
ENERGEN GROUP 9.245134
UMBACH GEORGE W 0.439453
UMBACH ROBERT 0.439453
WWR ENTERPRISES INC . 0.268357
SCOTT 7 N2 003 031N D1OW MV AMOCO PRODUCTION CO 24621205
BERGER MARCIA 0.260767
BR OlL & GAS CO 50.257388
BRIGGS HERBERT R 0.260853
BRIGGS WILLIAMC 0.260681
CRONICAN FRANK & HAR 0.292121
HANNETT STEELE PARTN 0.682724
INMAN CYRENE L 0.514508
LUTHY C FRED JR 0.514508
NIELSEN ROGER B 0.521533
POTENZIANI CHERYL L 0.257282
SEDBERRY CAROLYNN 0.521533
ENERGEN GROUP 18.725949
UMBACH GEORGEW 1.024088
UMBACH ROBERT 1.024086
WWR ENTERPRISES INC 0.260768
SCOTT 7A N2 003 031N OtOW MV AMOCO PRODUCTION CO 24.621208
BERGER MARCIA 0.260766
BR OIL & GAS CO 50.257398
BRIGGS HERBERT R 0.260854
BRIGGS WILLIAM C 0.260680
CRONICAN FRANK & HAR 0.292124
HANNETT STEELE PARTN 0.682724
INMAN CYRENE L 0.514508
LUTHY C FRED JR 0.514508
NIELSEN ROGER 8 0.521533
POTENZIANI CHERYL L 0.257282
SEDBERRY CAROLYN N 0.521533
ENERGEN GROUP 18.725949
UMBACH GEORGE W 1.024088
UMBACH ROBERT | 1.024088
WWR ENTERPRISES INC 0.260767
SCOTT 8 SE4 017 031N O10W PC  AMOCO PRODUCTION CO 19.375000
ER OIL & GAS CO 63.437500
HANNETT STEELE PARTN 0.390625
MOORE LOYAL TRUST 3.125000
ENERGEN GROUP 9.375000
UMBACH GEORGE W 0.585938
UMBACH GEORGE W 1.562500
UMBACH ROBERT 0.585937
UMBACH ROBERT 1.562500
SCOTT § NW4 017 031N O10W PC  AMOCO PRODUCTION CO 23.508250
BR OIL & GAS CO §7.244914
HANNETT STEELE PARTN 0.585938
MOORE LOYAL TRUST 1.420263
ENERGEN GROUP 14.062500
UMBACH GEORGE W 0.710148
UMBACH GEORGE W 0.878908
UMBACH ROBERT 0.710147
UMBACH ROBERT 0.878908
SCOTTA 2 SE4 024 026N 0O7TW CH BERGER MARCIA 1.209369
SE4 024 026N 0O7TW PC  BERGER MARCIA 1.209368
SE4 024 026N 0O7W CH BROIL& GASCO 51.193748
SE4 024 026N OOTW PC  ER OIL& GAS CO 51.193748
SE4 024 026N 00TW CH  BRIGGS HERBERTR 1.209768
_SE4 024 026N 007TW PC  BRIGGS HERBERTR 1.209768
SE4 024 026N 007TW CH  BRIGGS WILLIAMC 1.208968
SE4 024 026N OO7TW PC  BRIGGS WILLIAMC 1.208969
SE4 024 026N 00O7W  CH  CRONICAN FRANK 8 HAR 1.354782
SE4 024 026N 007TW PC  CRONICAN FRANK & HAR 1.354782
SE4 024 026N 0O7W CH  CROSS TIMBERS PARTNE 13.646250
SE4 024 026N OO7W . PC  CROSS TIMBERS PARTNE 13.646250
SE4 024 026N 0O7W CH  HANNETT STEELE PARTN 0.682313
SE4 024 026N OOTW PC  HANNETT STEELE PARTN 0.682313
SE4 024 026N 007TW CH  INMAN CYRENE L 2.386157
SE4 024 026N O007W PC  INMANCYRENE L 2.386157
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EXHIBIT "A-2"
WELL LIST

WELL NAME DED SEC TWN RNG FORM INTEREST OWNER GWI %
i SE4 024 026N OO7W CH LUTHYCFREDJR 2.386157
SE4 024 026N O07W  PC  LUTHYCFREDJR 2386157
SE4 024 026N 007W CH  NIELSEN ROGERB 2.418738
SE4 024 026N 00TW  PC  NIELSENROGERB 2.418738
SE4 024 026N O07W  CH  POTENZIANI CHERYLL 1.193212
SE4 024 026N OOTW PC  POTENZIANI CHERYLL 1.193212
SE4 024 026N OO7TW  CH  SEDBERRY CAROLYNN 2.418738
SE4 024 026N OO7W  PC  SEDBERRY CAROLYNN 2.418738
SE4 024 026N 007W CH  ENERGEN GROUP 15.435494
SE4 024 026N 007TW  PC  ENERGEN GROUP 15.435404
SE4 024 026N 007TW CH  UMBACH GEORGEW 1.023468
SE4 024 026N 007TW  PC  UMBACH GEORGEW 1.023468
SE4 024 026N 00TW CH  UMBACH ROBERT 1.023469
SE4 024 026N 007W  PC  UMBACH ROBERT 1.023469
SE4 024 026N O0TW CH  WWR ENTERPRISES INC 1.209368
SE4 024 026N OOTW  PC  WWR ENTERPRISES INC 1.209369
SCOTT COM 281 SEERMK 029 032N 010W FTC  AMOCO PRODUCTION CO 38.912819
i ASHDLA LLC 25342128
CCNOCO INC 24.657872
HANNETT STEELE PARTN 0.395871
ENERGEN GROUP 9.503288
UMBACH GEORGE W 0.593956
UMBACH ROBERT 0.593958
SINCLAIR COM 1 s2 032 032N 011W MV AMOCO PRODUCTION CO 8.202125
BR OIL & GAS CO 43.750000
HANNETT STEELE PARTN 0.292969
ENERGEN GROUP 8.375000
UMBACH GEORGEW 0.439453
UMBACH ROBERT 0.439453
VASTAR RESO INC 37.500000
SINCLAIR COM 1A s2 032 032N O11W MV AMOCO PRODUCTION CO 8.203125
BR OIL & GAS CO 43,750000
HANNETT STEELE PARTN 0.292069
ENERGEN GROUP 9.375000
UMBACH GEORGE W 0.439453
UMBACH ROBERT 0.439453
VASTAR RESO INC 37.500000
SMYERS COM 1A W2 002 031N O11W MV  BROIL3 GASCO 100000000
SUNRAY KCOM 1 " E2 032 031N O1OW MV AMOCO PRODUCTION CO 14.687500
BERGER MARCIA 0.107342
ER CIL & GASCO 43.855957
BRIGGS HERBERTR 0.107378
BRIGGS WILLIAMC 0.107307
CONOCO INC 12.500000
CRONICAN FRANK & HAR 0.120249
EVKO DEVELOPMENT COM 12.500000
HANNETT STEELE PARTN 0.078125
INMAN CYRENE L 0.211782
LUTHY € FRED JR 0.211792
NIELSEN ROGER B 0.214684
POTENZIANI CHERYL L 0.105908
REDSTONE INVESTMENTS 12.500000
SEDBERRY CAROLYNN 0.214584
ENERGEN GROUP 2.135565
UMBACH GEORGE W 0.117187
UMBACH ROBERT 0.117188
WWR ENTERPRISES INC 0.107342
SUNRAY KCOM 1A E2 032 031N O10W MV  AMOCO PRODUCTION CO 14.687500
BERGER MARCIA 0.107342
BR OIL & CAS CO 43855957
BRIGGS HERBERT R 0.107378
BRIGGS WILLIAMC 0.107307
CONOCO INC 12.500000
CRONICAN FRANK & HAR 0.120248
EVKO DEVELOPMENT COM 12.500000
HANNETT STEELE PARTN 0.078128
INMAN CYRENE L 0.211792
LUTHY C FRED JR 0.211792
NIELSEN ROGER B 0.214684
POTENZIANI CHERYL L 0.105908.
REDSTONE INVESTMENTS 12.500000
SEDBERRY CAROLYN N 0.214684
2.135565

Page 16

ENERGEN GROUP



EXHIBIT "A-2"
WELL LIST

WELL NAME DED SEC TWN RNG FORM INTEREST OWNER GWI %
UMEACH GECRGE W 0.117188
UMBACH RCBERT 0.117187
WWR ENTERPRISES INC 0.107342
TURNERB COMA 2 E2 002 030N 009W MV AMOCO PRODUCTION CO 12.377760
ER OiL & GAS CO 56.677710
BURLINGTON RESO O8G CO-SJBT-  12.377770
CONOCO INC ’ 12.377760
ENERGEN GROUP 6.189000
TURNERBCOMA 200 E2 002 030N O0SW FTC  AMOCO PRODUCTION CO 12.377769
. ASHDLA LLC 56.677807
BURLINGTON RESO CO&G CO-SJBT 12377770
CONOCO INC 12.377769
ENERGEN GROUP 6.188885
TURNERBCOMA 2A E2 002 O30N 009W MV AMOCO PRODUCTION CO 12.377760
. ER CIL & GAS CO 56.677710
BURLINGTON RESO O&G CO-SJBT 12377770
CONOCO INC 12.377760
ENERGEN GROUP . 6.185000
TURNERB COMA 2R E2 002 030N OOSW MV AMOCOQ PRODUCTION CO 12.377770
ER OIL & GAS CO 56.677807
BURLINGTON RESO O&G CO-SJBT 12.377769
CONOCO INC 12377769
ENERGEN GROUP 6.18888%
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COPAS - 1984 - ONSHORE

Recommended by the Council

/IER 601 e 800 : ot Petroleum Accountants
! TULSA OK 74101 Societies . PUPHS
U
w €«
EXHIBIT
* 7 -hed w and made a part of that certain QOperating Agreement dated February 1, 1999
) by and between, Burlington Resources 0il & Gas Company, as Operator, and
Amoco Production Company et _al, as Non-Operator's :

ACCOUNTING PROCEDURE
JOINT OPERATIONS

I. GENERAL PROVISIONS

1.  Definitions

“Joint Property™ shall mean the real and personal property subject to the agreement te which this Accounting Procedure
is altached.

*Joint Operations” shall mean all operations necessary or proper for the development. operativn, protection and mainte-
nance of the Joint Property.

“Joint Account” shall mean the account showing the charges paid and credits received in the conduct of the Joint Opera-
tions and which are to be shared by the Parties. :

“Operator” shall mean the party designated to conduct the Jouint Operations.

“Non-Operators” shall mean the Parties to this agreement other than the QOperator.

“Puarties” shall mean Operator and Non-Operators.

“First Level Supervisors™ shall mean those emplovees whose primary function in Joint Operations is the direct supervision
of other emplovees and’or contract labor directly employed on the Joint Property in a field operating cupacity.
“Technical Employees” shall mean those employees having special and specific engineering. geological or other profes-
sional skills, and whose primary function in Joint Operations is the handling of specific operating conditions and problems
for the benefit of the Joint Property. .

“Personal Expenses” shall mean travel and uther reasonable reimbursable expenses of Operator's employees.
“Material” shall mean personal property. equipment or supplies acquired or held for use on the Joint Property.
“Controllable Material” shall mean Material which at the time is 50 classified in the Material Classification Manual as
most recently recommended by the Council of Petroleum Accountants Sucieties.

2 7 tatement and Billings

QOperator shall bill Non-Operators on or before the last day of each month for their proportionate share of the Joint Ac-
count for the preceding month. Such Lills will be accompanied by statements which identify the authority for expenditure,
lease or facility. and all charges and credits summarized by appropriate classifications of investment and expense except
that items of Controllable Material and unusual charges and credits shall be separately identified and fully described in
detail.

3. Advances and Payments by Non-Operators

A. Unless otherwise provided for in the agreement. the Operator may require the Non-Operators to advance their
share of estimated cash outlay for the succeeding month’s operation within fifteen (15) days after receipt of the bill-.
ing or by the first day of the month for which the advance is required. whichever is later. Operator shall adjust each
monthly billing to reflect advances received from the Non-Operators. *

B. Each Non-Operator shall pay its proportion of all bills within fifteen {15) days after receipt. If p:cfment is not made
wiéhin such time, the unpaid balance shall bear interest monthly at the prime rate in éffect at _,f-.’_‘i‘*é_ﬂ'%"ﬂe—
ank on the first day of the month in which delinquency occurs plus 1'% or the maximum
vontract rote permitted by the applicable usury faws in the state in which the Joint Property is located, whichever
is the leszer, plus attorney’s fees. court costs. und other costs in connection with the collection of unpaid amounts.

4. Adjustments

Payment of any such bills shall not prejudice the right of any Non-Operator 10 protest or question the correctness thereof:
provided. however, all bills and statements rendered v Non-Operators by Operator during any calendar vear shall con-
clusiveiv be presumed to be true and correct after twenty-four 124) months following the #nd of uny such calendar vear.
wniess within e said twenty-four 120 month period a Non-fO)perator tikes written exception thereta and makes cliim on
Opector for adjustment. No adjustment favarable w Operator shall be made unless it is made within the same preseribed
period. The provisions of this paragraph shall not prevent adjusuments resulting from i physical inventory of Controllable
Material as provided for in Section V.

COPYRIGHT® 1985 by the Council of Petroleum Accountants Societies.
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5.

[P

Audits

A, A Non-Operator. upon notice in writing to Operator and all other Non-Operators. shall have the right 1o audit Opera-

tor's accounts and records relating 1o the Joint Account for any calendar year within the twenty-four (24) month
period following the end of such calendar year: provided, however, the making of an audit shall not exiwend the time
for the taking of written exception to and the adjustments of accounts as provided for in Paragraph 4 of this Section
I. Where there are two or more Non-Operators, the Non-Operators shall make every reasonable effort to conduct a
Jjoint audit in a manner which will result in a minimum of inconvenience to the Operator. Uperator shall bear no por-
tion of the Non-Operators’ audit cost incurred under this paragraph unless agreed to by the Operator. The audits
shall not be conducted more than once each vear without privr approval of Operator. except upon the resignation or
removal of the Operator. and shall be made at the expense of those Non-Operators approving such audit.

B.  The Operator shall reply in writing to an audit report within 180 days after receipt of such report..

Approval By Non-Operators

Where an approval or other agreement of the Parties or Non-Operators is expressly required under other sections of this
Accounting Procedure and if the agreement to which this Accounting Procedure is attached contains no contrary provisions

in regard tfzereto. Operator shall notify all Non-Operators of the Operator’s proposal, and the agreement or approval of
a majority in interest of the Non-Operators shall be vontrolling on all Non-Operators.

IL DIRECT CHARGES

Operator shall charge the Joint Account with the following items:

1.

Ecological and Environmental

Costs incurrffd for the benefit of the Joint Property as a result of governmental or regulatory requirements to satisfy environ-
mental considerations applicable to the Joint Operations. Such costs may include surveys of an ecological or archaeological
nature and pollution control procedures as required by applicable laws and regulations.

Rentals and Royalties

Lease rentals and royalties paid by Operator for the Joint Operations.

Labor

A. (1) Salaries and wages of Operator’s field employees directly employed on the Joint Property in the conduct of Joint
Operations. .

(2) Salaries of First Level Supervisors in the field.

(3) Salaries and wages of Technical Employees directly employed on the Joint Property if such charges are excluded
from the overhead rates.

(4) Salaries and wages of Technical Employees either temporarily or permanently assigned to and directly employed
in the operation of the Joint Property if such charges are excluded from the overhead rates. )

B. Operator’s cost of holiday, vacation, sickness and disability benefits and other customary allowances paid to employees
whose salaries and wages are chargeable to the Joint Account under Paragraph 3A of this Section [1. Such costs under
this Paragraph 3B may be charged on a “when and as paid basis” or by “percentage assessment” on the amount of
salaries and wages chargeable to the Joint Account under Paragraph 3A of this Section 11. If percentage assessment
is used, the rate shall be based on the Operator's cost experience.

C. Expenditures or contributions made pursuant to assessments imposed by governmental authority which are applicable
to Operator’s costs chargeable to the Joint Account under Paragraphs 3A and 3B of this Section II.

D. Personal Expenses of those employees whose salaries and wages are chargeable to the Joint Account under Paragraph
3A of this Section II. : )

Employee Benefits

Operator's current costs of established plans for employees' group life insurance, hospitalization. pension. retirement. stock
purchase, thrift, bonus, and other benefit plans of a like nature, applicable to Operator's labor cost chargeable to the Joint
Account under Paragraphs 3A and 3B of this Section II shall be Operator's actual cost not to exceed the percent most recent-
ly recommended by the Council of -Petrcleum Accountants Societies.

Material )
Material purchased or furnished by Operator for use on the Joint Property as pruvi'ded under Section l‘V. Only such Mateg'ial
shall be purchased for or transferred to the Joint Property as may be required for immediate use and is reaspnably practical
and consistent with efficient and economical operations. The accumulation of surplus stocks shall be avoided.
Transportation

Transportation of employees and Material necessary for the Joint Operations but subject to the fullowing limilations:

A. If Material is rﬁoved to the Joint Property from the Operator's warehouse or other properties, no charge shall be made

" 1o the Joint Account for a distance greater than the distunce from the nearest reliable supply store where ljke material
is normally available or railway receiving point nearest the Joint Property unless agreed to by the Parties.

2--




10.

11,

12.

13.

15.

B. If surplus Material is moved to Operator's warehouse or ather storage point. no charge shall be made to the Joint Ac-
count for a distance greater than the distance to the nearest reliable supply store where like material is normally
available. or railway receiving point nearest the Joint Properiy unless agreed to by the Parties. No charge shall be
made 1o the Joint Account for moving Material 10 other properties belonyging te Operator. unless agreed to by the
Parties,

C. In the application of subparagraphs A and B above. the option to equalize or charge actual trucking cost is available
when the actual charge is $400 or less excluding accessorial charges. The $400 will be adjusted to the amount most
recently recommended by the Council of Petroleum Accountants Societies.

Services

The cust of contract services. equipment and utilities provided by outside sources, except services excluded by Paragraph
10 of Section 11 and Paragraph i. ii. and iii, of Section IIl. The cost of prefessioral consultant services and contract ser-
vices of technical personnel directly engaged on the Joint Property if such charges are excluded from the overhead rates.
The cost of professional consultant services or contract services of technical personnel not directly engaged on the Joint
Property shall not be charged to the Joint Account unless previously agreed to by the Parties.

Equipment and Facilities Furnished By Operator

A. Operator shall charge the Joint Account for use of Operator owned equipment and facilities at rates commensurate
with costs of ownership and operation. Such rates shall include costs of maintenance. repairs. other operating expense,
insurance. taxes, depreciation, and interest on gross investment less accumulated depreciation not to exceed

weLve percent (_12__ %) per annum. Such rates shall not exceed average commercial rates currently pre-
vailing in the immediate area of the Joint Property.

B. Inlieu of charges in paragraph 8A above. Operator may elect o use average commercial rates prevailing in the immedi-
ate area of the Joint Property less 20%. For automotive equipment, Operator may elect to use rates published by the
Petroleumn Motor Transport Association.

Damages and Losses to Joint Property

All costs or expenses necessary for the repair or replacement of Joint Property made necessary because of damages or losses
incurred by fire, flood. storm, theft, accident, or other cause, except those resulting from Operator’s gross negligence or
willful misconduct. Operator shall furnish Non-Qperator written notice of damages or losses incurred as soon as practicable
after a report thereof has been received by Operator. .

Legal Expense

Expense of handling, investigating and settling litigation or claims, discharging of liens, payment of judgements and
ymounts paid for settlement of claims incurred in or resulting from operations under the agreement or necessary to protect
or recover the Joint Property, except that no charge for services of Operator’s legal staff or fees or expense of outside attor-
neys shall be made unless previously agreed to by the Parties. All other legal expense is considered to be covered by the
overhead provisions of Section 111 unless otherwise agreed to by the Parties, except as provided in Section I, Paragraph

Taxes

All taxes of every kind and nature assessed or levied upon or in connection with the Joint Property, the operation thereof,
or the production therefrom, and which taxes have been paid by the Operator for the benefit of the Parties. If the ad vaio-
rem taxes are based in whole or in part upon separate valuations of each party's working interest, then notwithstanding
anything to the contrary herein, charges to the Joint Account shall be made and paid by the Parties hereto in accordance
with the tax value generated by each party's working interest.

Insurance

Net premiums paid for insurance required to be carried for the Joint Operations for the protection of the Parties. In the

event Joint Operations are conducted in a state in which Operator may act as self-insurer fgr Worker's Cpmpensalic_)n and/
or Employers Liability under the respective state's laws, Operator may, at its election, include the risk under its self-
. . : ;

insurance program and in that event, Operator shall include a charge at Operator’s cost not to exceed manual rates.

Abandonment and Reclamation -

Costs incurred for abandonment of the Joint Property. including costs required by governmental or other regulatory
authority. : .

Communications
Cost of acquiring, leasing, installing, operating, repairing and maintaining communication systems, including radio and

microwave facilities directly serving the Joint Properwy. In the event communiculi_on fa_cililies/systems serving‘the. Joint
Property are Operator owned. charges to the Joint Account shall be made_ as provided in Paragraph 8 of this Section IL

Other Expenditures

__Any other expenditure not covered or dealt with in the foregoing provisions of this Section II, or in Section 111 and which

- of direct benefit to the Joint Property and is incurred by the Operator in the necessary and proper conduct of the Joint
.perations. -
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HI. OVERHEAD

1.  Overhead - Drilling and Producing Operations

As compensation for administrative, supervision, office services and warehousing costs, Operator shall charge drilling
and producing operations on either: :

(X)f Fixed Rate Basis, Paragraph 1A, or

( ) Percentage Basis, Paragraph 1B .

Unless otherwise agreed to by the Parties, such charge shull be in lieu of custs and expenses of all offices and salaries
or wages plus applicable burdens and expenses of all personnel, except those directly chargeable under Paragraph
3A, Section 1, The cost und expense of services from outside sources in connection with matters of taxation, traffic,
accounting or matters before or involving governmental agencies shall be considered as included in the overhead rates
provided for in the above selected Paragraph of this Section 1] unless such cost and expense are agreed to by the
Parties as a direct charge 10 the Joint Account.

ii. The salaries, wages and Personal Expenses of Technical Employees und/or the cost of professional consultant services
and contract services of technical personnel directly employed un the Juint Property:

{ ) shall be covered by the overhead rates, or
(XX shall not be cuvered by the vverhead rates.

iii. The salaries, wages and Persunal Expenses of Technical Employees und/or custs of professional consultant services
and contruct services of technical personnel either temporarily vr permunently assigned w and directly employed in
the operation of the Joint Property: )

(0Q shull be covered by the uverheud rates, or
{ ) shall not be covered by the overhead rates.

A. Overhead - Fixed Rate Basis
(1) Operator shall charge the Joint Account at the following rates per well per month;

Drilling Well Rate § __4,500.00
(Prorated for less than a full month)

Producing Well Rate $ __450.00

(2) Application of Overhead - Fixed Rate Basis shall be as follows:
(a) Drilling Weil Rate

(1) Charges for drilling wells shall begin on the date the well is spudded and terminate on the date the drill-
ing rig, completion rig, or other units used in completion of the well is released, whichever is later, except
that no charge shall be made during suspension of drilling or cumpletion operations for fifteen (15) or
more consecutive calendar days. . )

(2) Charges for wells underguing any type of wurkover or recompletiun for 4 period of five (5) consecutive
work days or more shall be mude at the drilling well rate, Such charges shall be applied for the period
from date workover vperations, with rig or other units used in workover, commence through date of rig
or other unit release, except that no charge shall be made during suspension of operations for fifteen
(15) ur more consecutive calendar days.

(b) Producing Well Rates

(1) An active well either produced or injected into for any portion of the month shall be considered as u one-
well charge for the entire month.

(2) Each active completion in a multi-completed well in which production is not commingled down hole shall
be considered as a one-well charge providing each completion is considered a separate well by the govern-
ing regulatory authority.

(3) An inuctive gas well shut in because of overproduction or failure of purchaser to take the production shall
be considered as a one-well charge providing the gas well is directly connected to 1 permanent sales
outlet.

(4) A one-well charge shall be made for the munth in which plugging and sbandonment vperativons are com-
pleted on any well. This one-well churge shall be mude whether or not the well has produced except when
drilling well rate applies.

(5) AN uther inactive wells (including but not limited 1o inactive wells covered by unit allowable, lease allow-
able, transferred allowable, ete.) shall not qualify for an overheud churge,

(8) The well rates shull be adjusted as of the first day of April each yeur fullowing the effective date of the agreement
to which this Accounting Procedure is attached. The adjustment shall be computed by multiplying the rate cur-
rently in use by the percentage increase or decreuse in the average weckly earnings of Crude Petroleum and Gas
Production Workers for the lust calendar year compared to the calendar year preceding as shown by the index
of average weekly earnings of Crude Petroleum and Gas Production Workers as published Ly the United States
Department of Labor, Bureau of Labor Statistics, or the equivalent Canadiun index as published by Statistics
Canadu, as upplicable. The adjusted rates shall be the rutes currently in use, plus or minus the computed ud-
Justment. :

" Overhead - Percentage Basis

(1) Operawr shall charge the Jouint Account at the following rates:

-4-




HiEhy

Percent ( %) of the cost of development of the Juint Property exclusive of costs provided
under Paragraph 10 of Section [1 and all salvayge credits. :

(a) Development

(b) Operating

Percent ( %) of the cost of operating the Joint Property exclusive of costs provided under
Paragraphs 2 and 10 of Section 11. all salvage credits. the value of injected substances purchased for secondary
recovery and all taxes and assessments which are levicd. assessed and paid upon the mineral interest in and.
to the Joint Property. . ’

(2) Application of Overhead - Pe.rcentage Basis shall be as follows:

For the purpose of determining charges on a percentage basis under Paragraph 1B of this Section IIl. development
shall include all costs in connection with drilling, redrilling, deepening, or any remedial operations on any or ali
wells involving the use of drilling rig and créw capable of drilling to the producing interval on the Joint Prop-
erty; also, preliminary expenditures necessary in preparation for drilling and expenditures incurred in abandoning
when the well is not completed as a producer. and original cost of construction or installation of fixed assets. the
expansion of fixed assets and any other project clearly discernible as a fixed asset, except Major Construction as
defined in Paragraph 2 of this Section 111. All other costs shall be considered as operating. :

2. Overhead - Major Construction

To compensate Operator for overhead costs incurred in the construction and installation of fixed assets, the expansion of
fixed assets. and any other project clearly discernible as a fixed asset required for the development and operation of the
Joint Property, Operator shall either negotiate a rate prior to the beginning of construction, or shal} charﬁe the Joint
Account for overhead based on the following rates for any Major Construction project in excess of § Z 00, :

A.__ 5 %of first $100,000 or total cost if less. plus

B. 3 ___ % of costs in excess of $100,000 but less than $1,000.000, plus

C. 2 % of costs in excess of $1,000.000,

Totz‘xl cost shall mean the gross cost of ahy one project. For the purpose of this paragraph, the component parts of a single
pro;ecteghall not be treated separately and the cost of drilling and workover wells and artificial 1ift equipment shall be
excluded. ’

8. Catastrophe Overhead

_._ To compensate Operator for gverhead costs incurred in the event of expenditures resulting from a single occurrence due
to oil spill, blowout, explosion, fire, storm, hurricane, or vther catastrophes as agreed to by the Parties, which are necessary
to restore the Joint Property to the equivalent condition that existed prior to the event causing the expenditures, Operator
shall either negotiate a rate prior to che-ging the Joint Account or shall charge the Joint Account for overhead based on
the following rates:

A._—5 % of wtal costs through {100,000; plus
B. __3__ % of total costs in excess of $100,000 but less than $1,000,000; plus
C.2 % of total costs in excess of $1,000,000.

Expenditures subject to the overheads above will not be reduced by insurance recoveries, and no other overhead provi-
sions of this Section 1II shall apply.

4. Amendment of Rates

The overhead rates provided for in this Section 111 may be amended from time to time only by mutual agreement between |
the Parties hereto if, in practice, the rates are found to be insufficient or excessive. ) _ o

IV. PRICING OF JOINT ACCOUNT MATERIAL PURCHASES, TRANSFERS AND DISPOSITIONS

Operator is responsible for Joint Account Material and shall make proper and timely charges and credits for all Material move-
ments affecting the Joint Property. Operator shall provide all Material for use on the Joint Property; however, at Operator's
option, such Material may be supplied by the Non-Operator. Operator shall make timely disposition of idle and/or surplus
Material. such disposal being made either through sale to Operator or Non-Operator, division in kind, or sale to outsiders.
Operator may purchase, but shall be under no obligation to purchase, interest of Non-Operators in surplus condition A or B
Material. The disposal of surplus Controllable Material not purchased by the Operator shall be agreed to by the Parties.

1. Purchases
Material purchased shall be charged at the price paid by Operator after deduction of all discounts received. In case of
Material found to be defective of returned to vendor for any other reasons, credit shall be passed to the Joint Account
when adjustment has been received by the Operator.

2. Transfers and Dispositions

‘Aaterial furnished to the Joint Property and Material transferred from the Joint Proper.ly or dispose_d of by the Operator,
unless otherwise agreed 1o by the Parties. shall be priced on the following basis exclusive of cash discounts:
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A. New Material (Condition A)

(1) Tubular Goods Other than Line Pipe

2

3

4)

{a) Tubular goods. sized 2% inches OD and larger, except line pipe. shall be priced at Eastern mill published

(b)

(c)

(d)

carload base prices effective as of date of movement plus transportation cost using the £0.000 pou‘nd carload
weight basis to the railway receiving point nearest the Joint Property for which published rail rates for
tubular goods exist. If the 80.000 pound rail rate is not offered. the 70.000 pound or ?0.000 pound rail rate
may be used. Freight charges for tubing will be calculated from Lorain, Ohio and casing from Youngstown,
Ohio.

For grades which are special to one mill only, prices shall be computed at the mill base of that mill plus trans-
portation cost from that mill to the railway receiving point nearest the Joint Property as provided above in
Paragraph 2.A.(1)(a). For transportation cost from points other than Eastern mills, the 30,000 pound Qil Field
Haulers Association interstate truck rate shall be used.

Special end finish tubular goods shall be pficed at the lowest published out-of-stock price, f.o.h. Houston.
Texas, plus transportation cost. using Qil Field Haulers Association interstate 30.000 pound truck rate, to
the railway receiving point nearest the Joint Property.

Macaroni tubing (size less than 2% inch OD) shall be priced at the lowest published out-of-stock prices f.0.b.
the supplier plus transportation costs, using the Qil Field Haulers Association interstate truck rate per weight
of tubing transferred. to the railway receiving point nearest the Joint Property.

Line Pipe

(a)

(b)

(c)

(d)

Line pipe movements (except size 24 inch OD and larger with walls % inch and over) 30,000 pounds or more
shall be priced under provisions of tubular goods pricing in Paragraph A.(1)a) as provided above, Freight
charges shall be calculated from Lorain, Ohie.

Line pipe movements (except size 24 inch OD and larger with walls % inch and over) less than 30,000 pounds
shall be priced at Eastern mill published carload base prices effective as of date of shipment, plus 20 percent,
plus transportation costs based on freight rates as set forth under provisions of tubular goods pricing in Para-
graph A.(1)(a) as provided above. Freight charges shall be calculated from Lorain, Ohio.

Line pipe 24 inch OD and over and 3 inch wall and larger shall be priced f.o.b. the point of manufacture
at current new published prices plus transportation cost to the railway receiving point nearest the Joint
Preperty.

Line pipe, including fabricated line pipe. drive pipe and conduit not listed on published price lists shall be
priced at quoted prices plus freight to the railway receiving point nearest the Joint Property or at prices
agreed to by the Parties.

Other Material sh !l be priced at the current new price, in effect at date of movement, as listed by a reliable supply
store nearest the . oint Property. or point of manufacture, plus transportation costs, if applicable, to the railway
receiving point nearest the Joint Property.

Unused new Mau rial. except tubular goods, moved from the Joint Property shall be priced at the current new
price, in effect on date of movement, as listed by a reliable supply store nearest the Joint Property, or point of
manufacture, plur transportation costs, if applicable, to the railway receiving point nearest the Joint Property.
Unused new tubu'ars will be priced as provided above in Paragraph 2 A (1) and (2). ’

Good Used Material (Condition B)

Material in sound and serviceable condition and suitable for reuse without reconditioning:

(1) Material moved to the Joint Property

At seventy-five percent (75%) of current new price, as determined by Par_‘agraph A.

(2) Material used on and moved from the Joint Property

(a)

(b)

At seventy-five percent {75%) of current new price, as determined by Paragraph A, if Material was originally
charged to the Joint Account as new Material or

Al sixty-five percent (65%) of current new price. as determined by Paragraph A. if Material was originally
charged to the Joint Account as used Material.

(3) Material not used on and moved from the Joint Property

At seventy-five percent (75%) of current new price as determined by Paragraph A.

The cost of reconditioning, if any, shall be absorbed by the transferring property.

Other Used Material

(1) Condition.C

Material which is not in sound and serviceable condition and not suitable for its original function until after recon-
ditioning shall be priced at fifty percent (50%) of current new price as determined by Paragraph A. The cost of
reconditioning shall be charged 10 the receiving pruperty, provided Condition C value plus cost of reconditioning
does not exceed Condition B value,
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Material. excluding junk. no longer suitable for its original purpose. but usable for some other purpose shall be
priced on a basis commensurate with its use. Operator may dispose of Condition D Material under procedures
normally used by Operator without prior approval of Non-{Uperators.

(2) Condition D

{a) Casing, tubing, or drill pipe used as line pipe shall be priced as Grade A and B seamless line pipe of com-
parable size and weight. Used casing. tubing or drill pipe utilized as line pipe shall be priced at used line
pipe prices. ’

(b) Casing, tubing or drill pipe used as higher pressure service lines than stanfiard line pipe, e.g. power oi! lines,
shall be priced under normal pricing procedures for casing, tubing, or drill pipe. Upset tubular goods shall
be priced on a non upset basis.

(8) Condition E

Junk shall be priced at prevailing prices. Operator may dispose of Condition E Material under procedures nor-
mally utilized by Operator without prior approval of Non-Operators.

D. Obsolete Material

Material which is serviceable and usable for its original function but condition and/or value of such Material is not
equivalent to that which would justify a price as provided above may be specially priced as agreed to by the Parties.
Such price should result in the Joint Account being charged with the value of the service rendered by such Material.

E. Pricing Conditions

(1) Loading or unloading costs may he charged to the Joint Account at the rate of twenty-five cents (25¢) per hundred
weight on all tubular goods movements, in lieu of actual loading or unloading costs sustained at the stocking
point. The above rate shall be adjusted as of the first day of April each year following January 1, 1985 by the same
percentage increase or decrease used to adjust overhead rates in Section I11, Paragraph 1.A(3). Each year, the.
rate calculated shall be rounded to the nearest cent and shall be the rate in effect until the first day of April next
year. Such rate shall be published each year by the Council of Petroleum Accountants Societies.

(2) Material involving erection costs shall be charged at applicable percentage of the current knocked-down price of
new Material.

3. Premium Prices

Whenever Material is not readily obtainable at published or listed prices because of national emergencies, strikes or other

unusual causes over which the Operator has no control, the Operator may charge the Joint Account for the required

Material at the Operator's actual cost incurred in providing such Material, in making it suitable for-use, and in moving |

~ "t to the Joint Property: provided notice in writing is furnished to Non-Operators of the proposed charge prior to billing

Ton-Operators for such Material. Each Non-Operator shall have the right, by so electing and notifying Operator within

cen days after receiving notice from Operator, to furnish in kind all or part of his share of such Material suitable for use
and acceptable to Operator. ’ )

4. Warranty of Material Furnished By Operator

Operator does not warrant the Material furnished. In case of defective Material, credit shall not be passed to the Joint
Account until adjustment has been received by Operator from the manufacturers or their agents. :

V. INVENTORIES
The Operator shall maintain detailed records of Controllable Material.
1.  Perivdic Inventories, Notice and Representation
At reasonable intervals, inventories shall be taken by Operator of the Joint Account Controllable Material. Written notice
of intention to take inventory shall be given by Operator at least thirty (30) days before any inventory is to begin s0 that -
Non-Operators may be represented when any inventory is tuken. Failure of Non-Operators to be represented at an inven-
tory shall bind Non-Operators to accept the inventory taken by Operator.

2.  Recunciliation and Adjustment of Inventories

Adjustments to the Joint Account resulting from the reconciliation of a physical inventory shall be m_ade within six
months following the taking of the inventory. Inventory adjustments shall be made by Operator to the Joint Agc_ount for
overages and shortages, but, Operator shall be held accountable only for shortages due to lack of reasonable diligence.

3. Special Inventories

Special inventories may be taken whenever there is any sule, change of interest, or change of Operator in the Joint Property.
It shall be the duty of the party selling 1o notify all other Parties as quickly us possible after the transfer of interest takes
place. In such cases. both the seller and the purchaser shall be governed by such inventory. In cases involving a change
of Operator. all Parties shall be governed by such inventory. .

4. Expense of Conducting Inventories

A. The expense of conducting périodic inventories shall not be churged to the Joint Account unless agreed to by the
— Parties, - :

3. The expense of canducting special inventories shall be charged to the Parties requesting such inventories. except in-
ventories required due to change of Operator shall be charged to the Joint Account.
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"ONSBORE"

EXHIBIT "D"

Attached to and made a part of that certain Operating Agreement dated February 1, 1999, by and
between Burlington Resources Qil & Gas Company, as Operator, and Amoco Production Company, et
al, as Non-Operators.

INSURANC

To protect against liability, loss or expense arising from damage to property, injury or death of any person
or persens, incurred out of, in connection with, or resulting from the operations provided hereunder,
Operator shall maintain in force during the entire period of this agreement the following Schedule A
insurance coverage for the benefit of the joint account. Schedule B coverages are the minimum limits and
type of insurances required to be maintained by Operator and each Non-Operator as to their respective
working interest. All Schedule A and Schedule B insurance shall be obtained from financially sound, Best
rate B+ Class VI or above reliable insurance companies authorized to do business in the state in which the
operations are to be performed. Each policy shall provide for a waiver of subrogation rights against the
other signatory parties.

SCHEDULE A - OPERATOR FOR THE JOINT ACCOUNT

COVERAGES LIMITS OF LIABILITY
a. Workers' Compensation Statutory
b. Employers' Liability Combined Single Limit

Per occurrence of $1,000,000.
SCHEDULE B - OPERATOR A" 'D EACH NON-OPERATOR
AS TO ITS WORK'NG INTEREST

Each wc king interest owner's insurance is intenrled to cover such owner's working interest in the
Joint Acrount and its coverages respond to such ou/ner’s pro-rata share of any Joint Account loss.

COVI RAGES . ' LT 1ITS OF LIABILITY
a. Comp:.chensive General Liability

includi- g Personal Injury, Premises/
Operat’ons coverage, Pollution

Cover: ge, Owners and Contractors
Protect’ve Liability, Contractual Liability,
Produc's and Completed Operation

Liability
Bodily Injury Liability/ " Combined Single Limit
Property Damage Liability Per occurrence of $1,000,000
b. Comprehensive Automobile Lia- '

bility including coverage of
Owned and Non-Owned Automobiles
and Hired Car coverage

Bodily Injury Liability/ - Combined Single Limit
Property Damage Liability . Per occurrence of $1,000,000




Exhibit "D'f cominued_
Page2 of 3

EXAMPLE:

Note:

Control of Well including Clean-

Up, Containment, Seepage, Pollu-
tion, Contamination, and Redrilling
Expense (This coverage is maintained
for the term of the agreement.)

A Non-Operator owning a 30%
working interest in the Joint
Account properties is required
10 carry a minimum of 30% x
$5,000,000 or $1,500,000
Control of Well coverage, but

a 4% Working Interest Owner is
required to carry a minimum of
$1,000,000 coverage.

If a Non-Operator elects not

to purchase Control of Well
coverage direct to protect

his working interest, he may
elect to participate in Oper-
ator's coverage at a premium
rate heretofore determined

by Operator and available to

all Non-Operators upon request.

If Aircraft, including helicopters,
are used in operations, include
Aircrafi Liability, Passenger
Liability and Property Damage
Liability Insurance, covering
Owned, Non-Owned Aircraft and
Hired Aircraft

If Watercraft are used in any

inland operations:
(a) Protection and Indemnity
Insurance on the SP23 form or
equivalent, (or, in the alter-
native, deletion of the water-
craft exclusion from the
Comprehensive General Liability
Policy)

(b) Hull and Machinery
Insurance to the market value
of the vessel or $1,000,000,
whichever is greater, on the
American Institute Hull Clause
(June 2, 1977) form or its
equivalent

Per occurrence of each working
interest owner's share of
$5,000,000, but not less than
$1,000,000

Combined Single Limit

 Per occurrence of $5,000,000

Combined Single Limit
Per occurrence of $10,000,000
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£ Property (excluding Business | Blanket limit
Interruption)

Operator may include the Schedule A coverage for the joint account under its self insurance program
provided Operator complies with applicable laws, and in such an event Operator shall charge to the Joint
Account manual rate premiums.

Operator, as a working interest owner, shall also obtain for his own account the minimum insurances and
limits Tequired by Schedule B. These insurances obtained by Operator and Non-Operators will respond to a
loss on a pro-rata working interest basis, and not as primary, to any other valid and collectible insurances.
Non-Operators will not be additional insurers on Operator's policy unless specifically agreed to by
Operator and the appropriate premium charged Non-Operator. Failure of the Operator to maintain its
required Schedule A and Schedule B insurance coverages shall be deemed cause for removal of Operator
as the operator of the joint properties at the option of a majority in interests of the Non-Operators as
provided in the Joint Operating Agreement to which this Exhibit "D*" is attached.

Operator shall not be cbligated to obtain or carry on behalf of the Joint Account any insurance additional
to Schedule A but may, at its disciction, provide additional coverage to a Non-Operator(s) for the
operations to be conducted hereunde:. Each Non-Operator shall acquire at its own expense the Schedule
B coverage and such excess insurgrce as it deems proper to protect itself against claims, losses, or
damages arising out of the joint oper: tions. Such insurance shall include a waiver of subrogation against
the other Parties in respect of their int. rest hereunder. Joint Account deductibles and uninsured losses shall
be borne by the Parties in proportion t. their respective working interests.

Deductitles and/or limits established by Operator's Schedule A coverages shall apply to all Non-Operators

on a working interest share basis and premiums for Schedule A coverage, losses falling within the

“~*uctible, or which exceed insurable limits, or which are otherwise not covered by insurance will be
. 2nses of the Joint Account.

Each Non-Operator shall furnish Operator with Certificates of Insurance evidencing satisfactory chedule
B coverages are in force, and Operator shall furnish each Non-Operator, upon request, with Certif cates of
Insurance evidencing Schedule A coverage and all Schedule B coverages that are in force.

The Centificates of Insurance specifying Schedule B coverage must be provided by each Non-Operator to
Operator within 10 working days from execution hereof or commencement of operations hereunder,
whichever is earlier. Non-Operators shall supply Operator "Certificate of Insurance” annually, during the
term of this agreement. Failure of a Non-Operator to provide Certificates of Insurance within the required
time period will authorize Operator to either (i) purchase the required insurance for such Non-Operator
and bill the Non-Operator for the cost thereof, (ii) add the Non-Operator as an additional insured to the
Operator's policy and automatically allocate, without refund, the first year's insurance premium to the Non-
Operator, or (iii) notify the other Non-Operators that the Non-Operator's working interest is uninsured or
underinsured.

Operator shall promptly notify Non-Operators i in wmmg of all losses involving damage to a Joint Account
property in excess o~ $250,000.

Operator shall require all contractors engaged in operations under this Agreement to comply with the
applicable Worker's Compensation laws and to maintain such other insurance and in such amounts as
Operator deems necessary. :



EXHIBIT "E"

Attached to and made a part of that certain Operating Agreement dated February 1, 1999, by and
between Burlington Resources Oil & Gas Company, as Operator, and Amoco Production Company, et
al, as Non-Operators. :

GAS BALANCING AGREEMENT

ARTICLEI
Definitiong

1.01  For the purposes of this Agreement, the terms set forth below shall have the meanings

herein ascribed to them.

(a)  "Balance" is the condition existing when a Party has disposed of a cumulative
volume of Gas from a Well which is equal to such Party's Percentage Ownership of the total
cumulative volume of Gas disposed of by all Parties from such Well. For purposes of Balancing,
references herein to price, value and volume shall be adjusted or calculated on a Btu basis.

(b) "Btu" is one British thermal unit, which is the amount of heat required to raise the
temperature of cne pound of water one degree Fahrenheit from 58.5° Fahrenheit to 59.5°
Fahrenheit, at 14.73 pounds per square inch absolute. The term "MMBtu" refers to one million
(1,000,000) Biu's.

(c) "FERC" refers to the Federal Energy Regulatory Commission, or any similar or
successor agency, state or federal.

(d)  "Gas" includes all hydrocarbons produced or producible from a Well, whether a
Well classified as an oil Well or gas Well by the regulatory agency having jurisdiction in such
matters, which are or may be made available at the Measurement Point for sale or separate
disposition by the Parties, excluding oil, condensate and other liquids separated upstream from the
Measurement Point. "Gas" does not include gas used for joint operations, or gas which is vented
or lost, prior to delivery at the Measurement Point. Reference herein to the right to."dispose of"
Gas or Gas "disposed of” includes all methods of disposition of Gas, including taking in kind,
delivering in kind to a Lessor, sales to a Party or third party or an affiliate, or gas used by a Party
for purposes other than joint operations.

(e) "Imbalance” refers to either the Overproduction of an Overproduced Party or the
Underproduction of an Underproduced Party, as applicable.

o "Make-up Gas” refers to that incremental volume of Gas, up to but not exceeding
forty percent (40%) of the Percentage Ownership of an Overproduced Party in the Gas which can
be produced from a Well which an Underproduced Party is entitled to dispose of in accordance
with this Agreement in order to make up its Imbalance.

(8)  "Mcf" means the quantity of Gas occupying a volume of one thousand (1,000) cubic
feet at a temperature of sixty degrees Fahrenheit (60°F) and a pressure of fourteen and seventy-
three hundredths pounds per square inch absolute (14.73 psia).

(h)  "Measurement Point" refers to the outlet side of the jointly owned production
facilities, or such other point mutually agreeable where Gas from a Well is measured after the
separation of cil, condensate or other liquids. :

0] "Operator” refers to the Operator under the terms of the Operating Agreement.



6)) "Overproduced" is the condition existing when a Party has disposed of a greater
- cumulative volume of Gas from a Well than its Percentage Ownership of the total cumulative
volume of Gas disposed of by all Parties from such Well.

(k)  "Party" means any party subject to the Operating Agreement. "Parties™ means all
parties subject to the Operating Agreement.

0] The "Percentage Ownership" of each Party is equal to that Party's percentage or
fractional interest in a Well, as determined under the terms of the Operating Agreement.

(m)  "Underproduced” is the condition existing when a Party has disposed of a lesser
cumulative volume of Gas from a Well than its Percentage Ownership of the total cumu]auve
volume of Gas disposed of by all Parties from such Well.

(n)  The terms "Underproduction” and “Overproduction” refer to that lesser or greater
incremental volume of Gas which a Party would have disposed of from a Well, on a monthly or
cumulative basis, if it had disposed of its Percentage Ownership of Gas from that Well.

(0)  "Well® means a well drilled on the Contract Area covered by the Operating
Agreement and capable of producing Gas.

1.02  Unless the context clearly indicates to the contrary, words used in the singular include

plural, the plural includes the singular, and the neuter gender includes the masculine and the feminine.

ARTICLE I
Scope and Term of Agreement

7 201 This Agreement establishes a separate gas balancing agreement for each Well covered by
Jperating Agreement to the same extent as if a separate Gas Balancing Agreement had been executed
for each such Well, :

2.02 The Agreement shall terminate, separately as to each Well, the earlier of (a) when the oil
and gas lease(s) covering the Well terminate, or (b) when production from such Well permanently ceases
and the Gas accounts for such Well are brought into Balance pursuant to this Agreement.

ARTICLE 11 :
Rngh( to Produce and Ownership of Gag

3.01 . Subject to the rights of an Underproduced Party to produce and dispose of Make-up Gas
pursuant to this Agreement, each Party shall own and be entitled to produce and dispose of its Percentage
Ownership of Gas which can be produced from a Well, During any month when a Party does not dispase
of its entire Percentage Ownership of such Gas, the other Parties shall be entitled to produce and dispose
of all or any portion of such Gas; provided, that to the extent such Parties desire to dispose of more Gas
than is available, they shall share in such Gas in the proportion that each such Party's Percentage
Ownership bears to the combined Percentage Ownership of all Parties desiring to dispose of such Gas.

3.02  As between the Parties hereto, each Party shall own and be entitled to the Gas disposed of
by such Party for its sole account, and the proceeds thereof, including constituents contained therein that
are recovered downstream from the Measurement Point. If at any time, and from time to time, a Party is
Underproduced with respect to a Well, its Underproduction shall be deemed to be in storage in the Well,
subject to the right of such Party to produce and dispose of such Gas at a later time,



ARTICLE IV
Make-Up Gas

4.01 In order to make up an Imbalance, each Underproduced Party in a Well shall have the right,
after twenty (20) days written notice to all parties, to produce and dispose of Make-Up Gas, subject to the

following rules:

(@)  An Overproduced Party shall not be required to furnish Make-Up Gas unless an
Underproduced Party is first taking or disposing of its full Percentage Ownership of Gas from a
Well; and

(b)  An Overproduced Party shall not be required under any circumstances to reduce its
takes to less than its Percentage Ownership of Gas which can be produced from a Well during the
months of January, February, and December of a calendar year; and

()  An Overproduced Parfy shall not be required under any circumstances to reduce its
takes to less than sixty percent (60%) of such Overproduced Party's Percentage Ownership of Gas
which can be produced from a Well; and

. (d)  Ifthere is more than one Overproduced Party, the Make-Up Gas will be taken from
the Overproduced Parties in the proportion that each Overproduced Party's Percentage Ownership
in a Well bears to the total Percentage Ownership of all Overproduced Parties in that Well; and

(e)  Ifthere is more than one Underproduced Party who desires and is able to dispose of
Make-Up Gas in a month, each Underproduced Party will share in the Make-Up Gas in the
preportion which its Percentage Ownership in a Well bears to the total Percentage Ownership of all
Underproduced Parties in that Well disposing of Make-Up Gas that month.

4,02 The provisions of this Anticle IV shall constitute an Underproduced _
7 'y's exclusive rights and an Overproduced Party's exclusive obligations with regard to the right of an
.erproduced Party to require an Overproduced Party to furnish Make-Up Gas.

4.03 Nothing herein shall be construed to deny any Party the right from time to time to produce
and deliver its full Percentage Ownership of Gas in a Well for the purpose of conducting deliverability tests
pursuant to its gas purchase contracts.

ARTICLEV
Balancing of Gas Accounts

5.01 The Operator shall have the right of controlling production and deliveries of Gas and
administering the provisions of this Agreement. The Operator shall use its best efforts to cause Gas to be
delivered at the Measurement Point in such a manner and at such rates as may be required, from time to
time, to give effect to the intent that any Imbalances shall be brought into Balance in accordance with the
provisions hereof. The Operator shall only be liable for its failure to make deliveries of Gas in accordance
with the terms of this Agreement if such failure is due to its gross negligence or willful misconduct.

5.02 The Operator will maintain a separate Gas account for each Party and Well. The Operator
will furnish each party quarterly a report showing the total Mcf of gas produced from each Well, the Mcf
used in joint operations, or which was vented or lost, the Mcf of Gas disposed by each Party, each Party's
Overproduction or Underproduction for each month during the preceding calendar quarter, and the
cumulative Imbalance of all Parties in each Well at the end of each month during such quarter. In the event
that production from each Well is not separately measured, then the Operator will allocate production to
each Well on the basis of periodic test or such other methods as are commonly used and accepted in the
industry. The Imbalance of an Underproduced Party shall be made up on a month-to-month basis and in
the order of accrual; i.e.,, any Gas taken by an Underproduced Party over and above the monthly amount
attributable to its Percemage Ownership shall be credxted against and offset its first Underproduction from
time-to-time.



503 Each Party shall retain all data, information and records pertaining to the Gas taken and
dise~red of by such Party in a Well during periods of Imbalance hereunder, including, but not limited to,
o Te s pertaining to the volumes of Gas disposed of, the gross and net proceeds received from the
disposition of such Gas, and the information utilized to adjust volumes and prices on a Btu basis, for a
period expiring two (2) years afier the termination of this Agreement as to such Well.

5.04 During the term of this agreement, each Parth shall have the right to request information from
and to audit the records of the Operator and any other Party as to all matters concerning volumes, Btu
adjustments, prices and disposition of Gas from a Well. These rights for each Well shall extend until two
(2) years after the expiration of this Agreement as to that Well. Any audit shall be conducted at the
expense of the Party or Parties desiring such audit, and shall be conducted, after reasonable notice, during
normal business hours in the office of the Party whose records are being audited. If more than one Party
desires to audit the records of another Party, then all such Parties shall cooperate with each other in order
that only one audit shall be conducted in any twelve (12) month period.

ARTICLE V1
Casl Settlement of Imbalance

6.01 "Upon (i) approval of all parties owning a working interest in the well to plug and abandon
the well or (i) when production from a well permanently ceases, the Operator shall render its final account
of the cumulative imbalance of all Parties for that well within sixty (60) days after receiving the information
requested as hereafter provided." Within thirty (30) days of Operator's request, each Overproduced Party
shall provide information to Operator sufficient for the preparation of such statements including, but not
limited to the net price received for its Overproduction and each Underproduced Party shall submit to
Operator such data and information evidencing its payment of all royalties, overriding royalties, production
burdens and taxes on its Underproduction which it was obligated to pay. Each Overproduced Party shall
account to and pay each Underproduced Party within sixty (60) days of Operator's final account a sum of
money equal to the net price on the Underproduction which an Underproduced Party was entitled to
receive from an Overproduced Party. All past due payments due Underproduced Parties shall bear interest
at *~ orime rate of interest in effect from time to time of Chemical Bank, N.Y., from date due until date
pa. Jet price for cash settlements herein shall be determined in accordance with Paragraph 6.02.

6.02 The net price for cash settlements (without interest) under this Article VI shall be the price
actually received by the Overproduced Party for the sale of the Overproduction at the time the
Overproduction accrued less production, severance and other similar taxes, fees or levies thereon and less
royalties actually paid by an Overproduced Party attributable to the Underproduction of an Underproduced
Party. '

6.03 If any portion of the price which is to be paid to an Underproduced
Party is subject to refund under order, rule or regulation of the FERC, then the Overproduced Farty shall
withhold the increment of price subject to refund until the price is fully approved, uailess the
Underproduced Party furnishes a corporate undertaking satisfactory to the Overproduced Party
guaranteeing the return of the increment in price attributable to such refund, including intere:t, if any,
which is required to be paid with such refund. In addition, if FERC or any other governmental agency
having jurisdiction requires that an Overproduced Party make a refund with respect to any po:tion of a
price used to make payment under this Article VI, then the Underproduced Party(ies) shall rein.burse the
Overproduced Party(ies) for such refund, including any interest required to be paid with respect thereto.

This Paragraph 6.03 shall survive the termination of this Agreement until the period has passed fcr which a
refund may be required.

6.04 In the event an over-produced party sells, assigns, or otherwise transfers any of its interest
in the leases to which this agreement applies, it shall promptly notify the other parties and upon written
request from Underproduced parties proceed to make a cash settlement with Underproduced parties as
provided hereunder, provided that a cash settlement may not be demanded by such Underproduced party
solely because an Overproduced party has mortgaged its interests, or disposed of its interest by merger,
reorganization, consolidation, or sale of substantially all of its assets to a subsidiary or parent company, or
to anv company in which any one party owns a majority of the stock.




ARTICLE VII
Costs and Ownership of Liquids

All operating risks, expenses and liabilities shall be borne and paid by the Parties in accordance with
the provisions of the Operating Agreement, or other agreement, rule or order if there is not an Operating
Agreement, regardless of whether the Gas is being taken or disposed of from a Well at any given time in
proportion to the Percentage Ownership of the Parties in the Well. Liquid hydrocarbons of a Well
separated from the Gas prior 1o delivery at the Measurement Point shall be owned by all Parties in
accordance with their Percentage Ownership in the Well, and each of the Parties shall be entitled to own
and market their liquid hydrocarbons separated prior to the Measurement Point in accordance with the
Percentage Ownership in the Well, irrespective of the fact that one or more of the Parties may not be
disposing of Gas from the Well. ' '

ARTICLE VIII
Indemnity

Each Party hereby indemnifies and agrees to hold the other Parties harmless from all claims which
may be asserted by any third party arising out of the operation of this Agreement and the performance of
the indemnifying Party of its obligations hereunder. Such indemnity shall extend to and include all costs of
investigation and defense (including reasonable attorneys fees), and all judgments and damages incurred or
sustained, as a result of any such claim.

ARTICLE IX
Payment of Lease Burden -

Unless otherwise required by provisions of a lease, agreement or statute, rule, regulation or order
- of any governmental authority having jurisdiction, and regardless of who is actually taking or disposing of
Cias from a Well, each Party shall be responsible for and shall pay or cause to be paid any and all royalties,

Tiding royalties, production payments and similar encumbrances on production due to its full
rercentage Ownership of Gas production from a Well and shall hold the other Parties free from any liability
therefor. The Party or Parties actually taking and disposing of Gas from a Well shall be responsible for and
shall pay all production severance or similar taxes, fees or levies on such production.

ARTICLE X
Notice

Any notices or other communications required or permitted hereunder shall be in writing and shall
be deemed given only when received by the Party to whom the same is directed at the addresses and in the
manner then provided under the Operating Agreement.
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EXHIBIT "E*

Attached to and made a part of that certain Operating Agreement dated February 1, 1999, by and
between Burlington Resources Oil & Gas Company, as Operator, and Amoco Production Company, et
al, as Non-Operators.

EQUAL EMPLOYMENT OPPORTUNITY PROVISION

During the performance of this contract, the Operator ¢ grees as follows:

$)
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The Operator will not discriminate against a1y employee or applicant for employment
because of race, color, religion, national origin, or sex. The Operator will take affirmative
action to ensure that applicants are employed, and that employees are treated during
employment, without regard to their race, color, religion, national origin, or sex. Such
action shall include, but not be limited to the following: Employment, upgrading, demotion,
or transfer, recruitment or recruitment advertising; layoff or termination; rates of pay or
other forms of compensation; and selection for training including apprenticeship. The
Operator agrees to post in conspicuous places available to employees and applicants for
employment notices to be provided by the contracting officer setting forth the provisions of
this nondiscrimination clause.

" The Operator will, in all solicitations or advertisements for employees placed by or on

behalf of the Operator, state that all qualified applicants will receive consideration for
employment without regard to race, color, religion, national origin, or sex.

The Operator will send to each labor union or representative of workers with which it has a
collective bargaining agreement or other contract or understanding a notice to be provided
by the agency contracting officer advising the labor union or workers' representative of the
Operator's commitments under Section 202 of Executive Order 11246 of September 24,
1965, and shall post copies of the notice on conspicuous places available to employees and
applicants for employment.

The Operator will comply with all provisions of Executive Order 11246 of September 24,
1965, and of the rules, regulations and relevant orders of the Secretary of Labor.

The Operator will furnish all information and reports required by Executive Order 11246 of
September 24, 1965, and by the rules, regulations, and orders of the Secretary of Labor, or
pursuant thereto, and will permit access to its books, records, and accounts by the
contracting agency and the Secretary of Labor for purposes of investigation to ascertain
compliance with such rules, regulations, and orders.

In the event of the Operator's non-compliance with the nondiscrimination clauses of this
contract or with any of such rules, regulations, or orders, this contract may be cancelled,
terminated or suspended in whole or in part and the Operator may be declared ineligible for
further Government contracts in accordance with procedures authorized in Executive Order
11246 of September 24, 1965, and such other sanctions may be imposed and remedies
invoked as provided in Executive Order 11246 of September 24, 1965, or by rule,
regulation, or order of the Secretary of Labor, or as otherwise provided by law.

The Operator will include the provisiohs of paragraphs (1) thrdugh (7) in every subcontract
or purchase order unless exempted by rules, regulations, or orders of
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the Secretary of Labor issued pursuant to Section 204 of Executive Order 11246 of
September 24, 1965, so that such provisions will be binding upon each subcontractos or
vendor, The Operator will take such action with respect to any subcontract or purchase
order as the contracting agency may direct as a means of enforcing such provisions
including sanctions for non-compliance: Provided, however, thatin the event the Operator
becomes involved in, or is threatened with, litigation with a subcontractor or vendor as a
result of such direction by the contracting agency, the Operator may request the United
States 1o enter into such litigation to protect the interests of the United States,

Operator acknowledges that it may be required to file Standard Form 100 (EEO-1)
promulgated jointly by the Office of Federal Contract Compliance, the Equal Employment
Opportunity Commission, and Plans for Progress with Joint Reporting Committee, Federal
Depot, Jeffersonville, Indiana, within thirty (30) days of the date of contract award if such
report has not been filed for the current year and otherwise comply with or file such other
compliance reports as may be required under Executive Order 11246, as amended, and
Rules and Regulations adopted hereunder.

Operator further acknowledges that he may be required to develop a written affirmative
action compliance program as required by the Rules and Regulations approved by the
Secretary of Labor under authority of Executive Order 11246 and supply Non-Operators
with a copy of such program if they so request.

CERTIFICATION OF NON-SEGREGATED FACILITIES

0))

@
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Operator assures Non-Operators that it does not and will not maintain or provide for its
employees any segregated facilities at any of its establishments, and that it does not and will
not permit its employees to perform their services at any location, under its control, where
segregated facilities are maintained. For this purpose, it is understood that the phrase
"segregated facilities" includes facilities which are in fact segreg.ted on a basis of race,
color, religion, or national origin because of habit, local custom, or otherwise, It is further
understood and agreed that maintaining or providing segregated facilities for its employees
or permitting its employees to perform their services at any location under its controf where
segregated facilities are maintained is a viclation of the equal opportunity clause required by
Executive Order 11246 of September 24, 1965,

Operator further understands and agrees that a breach of the assurance heicin contained
subjects it to the provisions of the Order at 41 CFR Chapter 60 of the Secretary of Labor
dated May 21, 1968, and the provisions of the equal opportunity clause ¢ numerated in
contracts between the United States of America and Non-Operators.

Whoever knowingly and willfully makes any false, fictitious, or fraudulent representation
may be liable to criminal prosecution under 18 U.S.C. Sec. 1001.

OCCUPATIONAL SAFETY AND HEALTH ACT

Operator will observe and comply with all safety and health standards promulgated by the Secretary
of Labor under Section 107 of the Contract Work Hours and Standards Act, published in 29 CFR
Part 1518 and adopted by the Secretary of Labor as occupational safety and health standards under
the Williams-Steiger Occupational Safety and Health Act of 1970. Such safety and health
standards shall apply to all subcontractors and their employees as well as to the prime contractor
and its employees. '
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VETERAN'S PREFERENCE

Operator agrees to comply with the following insofar as contracts it lets for an amount of $10,000
or more or which will generate 400 or more man-days of employment (each man-day consisting of
any day in which an employee performs more than one hour of work) and further agrees to include
the following provision in contracts with Contractors and Subcontractors:

"CONTRACTOR AND SUBCONTRACTOR LISTING REQUIREMENT

M

@

As provided by 41 CFR 50-250, the contractor agrees that all employment openings of the
contractor which exist at the time of the execution of this contract and those which occur
during the performance of this contract, including those not generated by the contract and
including those occurring at an establishment of the contractor other than the one wherein
the contract is being performed, but excluding those of independently operated corporate
affiliates, shall, to the maximum extent feasible, be offered for listing at an appropriate local
office of the State employment service system wherein the opening occurs and to provide
such periodic reports to such local office regarding employment openings and hires as may
be required: Provided, that this provision shall not apply to openings which the contractor
fills from within the contractor's organization or are filled pursuant to a customary and
traditional employer-unionhiring arrangement and that the listing of employment openings
shall involve only the normal obligations which attach to the placing of job orders.

The contractor agrees to place the above provision in any subcontract directly under this
contract.”

CERTIFICATION OF COMPLTANCE WITH ENVIRONMENTAL L AWS
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Operator agrees to com;ly with the Clean Air Act (42 U.S.C. Sec. 1857) and the Federal
Water Pollution Control Act (33 U.S.C. Sec. 1251) when conducting operations involving
nonexempt contracts. In all nonexempt contracts with subcontractors, Operator shall
require:

No facility is to be utilized by Subcontractor in the performance of this contract with
Operator which is listed on the Environmental Protection Agency (EPA) List of Violating
Facilities. See Executive Order 11738 of September 12, 1973, and 40 CFR Sec. 15.20.

Prompt written notification shall be given by Subcontractor to Operator of any
communication indicating that any such facility is under consideration to be included on the
EPA List of Violating Facilities.

-Subcontractor shall comply with all requirements of Section 114 of the Clean Air Act (42

U.S.C. Sec. 1857) and Section 308 of the Federal Water Pollution Control Act (33 U.S.C.
Sec. 1251), relating to inspection, monitoring, entry, reports, and information, as well as all
other requirements specified in these Sections, and all regulations and guidelines issued
thereunder.

The foregoing criteria and requirements shall be included in all of Subcontractor’s non-
exempt subcontracts, and Subcontractor shall take such action as the Government may
direct as a means of enforcing such provisions. See 40 CFR Sec. 15.4 & 5.




