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May 3. 2002
CERTIFIED MAIL/RRR

Robert J. Bullock. Sr.. Trustee rb o
Robert J. Bullock. Jr.

C/0 Carter Castell

245 South Seguin

New Brauntels. Texas 78139-3124

Re: Well Proposai — Blue Fin “23" No. | (the "Well™
1913 Feet FNL. 924 Feet FWL,
Section 23, T-16-S. R-35-E. N.M.P. M.,
Lea County, New Mexico

Proposed Total Depth — 13.200 teet subsurtace or to a depth
sufficient to test the Mississippian Formation. whichever is
the lesser depth.

Dear Mineral Owner:

TMBR/Sharp Drilling. Inc. ("TMBR’™) proposes the drilling ot the Well at the
indicated location to an approximate depth of 13.200" subsurtace. or to a depth sufficient
to test the Mississippian Formation. whichever is the lesser depth. Site preparation and
drilling operauons will be commenced in the next few days. An Authorinty for
Expenditure ("AFE™) is enclosed detailing estimated anticipated expenditures for the
drilling, testing. casing, competing. stimulation and equipping of the Well.

The Real Estate Records of Lea County, New Mexico indicate that you are
presently vested with ownership nghts in the E/2 NE/4 of said Section 25 in 2.8571 net
mineral acres. or 3.5714%, for a N/2 unit participation of 0.8928%.

A proposed form of our Operating Agreement is enclosed for your review and
consideration.

Please indicate your desire to participate in the proposed Well by executing this
letter in the appropriate space(s) below and returning one original signature page to the
undersigned within thirty (30) days of receipt of this letter with a check for the
appropriate percentage of the costs estimated on the AFE and the executed signature
pages to the Operating Agreement



Robert J. Bullock. Sr.. Trustee
May 3, 2002
Page Two

The failure to respond to this proposal in the ailowed time will be treated as an
election not to participate in the Well. and vour ownership rnights will be recognized as
would a non-participating co-tenant. and appropriate action will be taken with the New
Mexico Oil Conservation Division to consolidate these interests into the N/2 spacing unit
for the Well. As an alternative. should vou with to enter into an oil and gas covering your
mineral interest we would be happy to discuss such a transaction with you.

If there are anv questions. comments or additional information needed. please
contact Lonnie Amold or the undersigned. Thank vou for your consideration of our
proposal.

Yours truly,

TMBR/SHARP DRILLING. INC.

4
Dennis J. Hopkins. CPL
Land Manager

AGREED AND ACCEPTED THIS DAY OF . 2002.
for participation in the Well for the 0.8928% ownership vested in Robert J. Bullock.
Sr., Trustee.

By:
Name:
Title:




_TMBR/Sharp

Drawer 10070
thdland, 1oxas 72702-7370
A15.600.5030

July 1, 2002

Rick Montgomery

Cotton Bledsoe Tighe & Dawson P.C.
P. O. Box 2776

Midland. Texas 79702-2776

Re: Robert J. Bullock, Sr., Trustee
Blue Fin “25 No. | Well Proposal
Lea County, New Mexico

Rick:

Our well proposal letter was sent to the above trustee. as trustee f/b/o Robert J. Bullock.
Jr.in care of Carter Casteel. The return receipt was signed for Mayv 7, 2002.

Mr. Casteel has sent a letter stating that he has been unable to locate Mr. Bullock. This
was the only address of record on Mr. Bullock. A copy of Mr. Casteel’s letter is enclosed
for your reference. Based on this, when we do receive approval for the North-Half unit,
the Bullock interest will be deemed to have been force-pooled and subject to such order.

This is being provided for your file and information. If there are any questions regarding
it. please let me know. ‘

Yours truly,

—

] ////////

Depnis J. Hopkins

Enclosure



CASTEEL & CASTEEL, p.L.L.C.
ATTORNEYS AND COUNSELORS AT LAW
254 EAST MILL STREET
NEW BRAUNFELS, TEXAS 78130-5118

TEL. (830)608-1611 FAX (830)608-0449
ARTER CASTEEL BARRON CASTEEL

June 27, 2002

Denise J. Hopkins
TMBR/Sharp Drilling Corp.
Drawer 10970

Midland, Texas 79702-7970

Re: Robert J. Bullock, Sr.. Trustee f/b/o
Robert J. Builock, Jr.
Well Proposal - Blue Fin “25" No. 1(the “well")
1913 Feet FNL, 924 Feet FWL,
Section 25, T-16-S, R-35-E, NNM.P.M,,
Lea County, New Mexico

Dear Ms. Hopkins:

This letter is to advise your office that | am unable to locate Mr. Bullock with regards to
the above mentioned matter.

Should you have any further questions please feel free to contact my office.
Sincerely,
Ve / '
Codde (Cref=

CARTER CASTEEL

cc: Our File

cm6:Bullock.itr.wpd
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Robert J. Bullock, Sr.

Street. Apt. No.:
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EXHIBIT *A™
Attached to and made a part of that certain Joint Operaring Agreement dated
effective April 20, 2002, by TMBR/Sharp Drilling, Inc.. Operator.
A Lands subject to this Agreement:

Township 16 South. Range 33 East. N ALP.M.
Section 23: The North Halt (N 2). containing 320 acres. more or less

Lea County. New Mexico

B. Restrictions as to depth:

None
C. Parties subject to this Agreement and their respective percentages of
interest:
TMBR/Sharp Drilling. Inc. 99.10716%
Robert J. Bullock. Sr.. Trustee 0.89284%
Total: 100.00000%

D. Addresses of the parties to this Agreement:

TMBR/Sharp Drilling. Inc.
Ann: Jeffrey D. Phillips

P. Q. Box 10970

Midland. Texas 79702-7970
Telephone: (915) 699-5050
Facsimile: (916) 699-5083

Robert J. Bullock. Sr.. Trustee
f/b/o Robert J. Bullock. Jr.

¢/o Carter Castell

245 South Seguin

New Brauntels. Texas 78139
Telephone:

Facsimile:
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13 (N WITNESS WHEREOV . this wereement shall be ettective as ot the _ 20th _ dav ob April
4

Coa 2002

t6 ATEST OR WITNESS: OPERATOR

W TMBR Sharp Orillting, fne.

2 _ By

22 Type or Print Name

3 Title: Jeffers D. Phillips, President _
24 Date:

23 Address: P O Box 14970, Midland. Texas 79702-7970

28 ATTEST ORWITNESS: NON-OPERATORS

33 By

34 Type or Print Name
RN Title:-Robert J. Bullock. Sr.. Trustee

6 Date
7 \ddress

10 AITEST OR WITNESS:

43 By:

46 Type or Print Name
47 Tule:

a8 Date:

19 Address

ATTEST OR WITNESS:

36 Bv:

37 Type or Print Name
38 Title:

59 Date:

60 Address:

62  ATTEST OR WITNESS:

67 By:
68 Type or Print Name
69 Title:
70 Date:

1 Address




EXHIBIT *A"
Attached to and made a part of that certain Model Form Recording Suppiement to
Operating Agreement and Financing Statement dated effective April 20, 2002, by
TMBR/Sharp Drilling, Inc., Operator. :

Lands subject to this Agreement:

Township 16 South. Range 35 East. NN\M.P.M.
Section 25: The North Half (N/2). containing 320 acres. more or less

{ea County, New Mexico

Parties subject to this Agreement and their respective percentages of

interest:
TMBR/Sharp Drilling. Inc. 99.10716%
Robert J. Bullock. Sr.. Trustee 0.89284%

f'b/o Rabert J. Bullock. Jr.

Total: 100.00000%
Addresses of the parties to this Agreement:

TMBR/Sharp Drilling, Inc.
Ann: Jeffrey D. Phillips
P.O. Box 10970

Midland. Texas 79702-7970

Robert J. Bullock. Sr.. Trustee
t/b/o Robert J. Bullock. Jr.
¢/o Carter Castell

245 South Seguin

New Braunfels. Texas 78139
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ARTICLE XV,
MUSCELLANEOLS

This aercement snall be bimdimg upen and ~hait mure 10 the ~enenit of the parties nereto anag o ther respective heirs. devisees.

R U (R T e B R L A LI UL B

fhes anstrument may be gxecuted 1 Any numner o counterparts. ceon of which shall be considered an orgmat tor all purposes

INWITNESS WHEREOE. this agreement shall be errective as of 20th day of April 1yeary 2002
B3 £ 1 Y] tad- {Juf £ I3 £ {d' H: Bt th }”'vr
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4 By deta—tk Q_v"_"

OPFRATOR

TVBR/SHARP DRILLING. INC.

By:

Jeffrey D. Phillips, President

NON-OPERATORS

Printed Name:
Printed Title:

By:

Printed Name: Robert J. Bullock. Sr., Trustee
Printed Title:

By:

Printed Name:
Printed Title:

Printed Name:
Printed Title:

By:

Printed Name:
Printed Title:

-5 -

Printed Name:
Printed Title:
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OKLAHOMA CITY, OK 73154-0496

3. Service Type

Kl Certified Mail [0 Express Mail
O Registered 0 Return Receipt for Merchandise
3 Insured Mait [0 C.0.D.

4. Restricted Delivery? (Extra Fee) O Yes

2. Article Number
(Transfer from service iabel}

7002 D4bLD DOOZ2 0073 5325

PS Form 3811, August 2001

Domestic Return Receipt

102595-01-M-2509



Chesapeake

Land Department

May 22, 2002

VIA UNITED PARCEL SERVICE

Mr. Dennis Hopkins
TMBR/Sharp Drilling, Inc.
4607 West Industrial
Midland, TX 79703

Re: Blue Fin “25” No. 1
Section 25-16S-35E
Lea County, New Mexico

Dear Mr. Hopkins:

Enclosed please find company check number 294983 in the amount of $6,389.00
representing prepayment of Chesapeake’'s portion of the costs to casing point for the
drilling of the captioned well. Also enclosed are the executed AFE, the executed JOA
signature pages and two modified JOA pages. Please initial the modified JOA pages and
return copies to Lynda Townsend.

If you have any questions, please call me at (405) 879-9374.
Sincerely,

Chesapeake Exploration Limited Partnership

T G
Sara L. Caldwell
Land Tech

Enclosure

SANM-TXPAN\Letters\SLC\TMBR Sharp-Hopkins-20020522.doc

Chesapeake Energy Corporation
6100 N. Western Ave. » Oklahoma City, OK 73118 « P.O. Box 18496 ¢ Oklahoma City, OK 73154-0496
405.848.8000 « fax 405.879.9535



TMBR/ Sharp Drilling, INC.

i.—\.FE Numper =

23-Apr-02
AUTHORIZATION FOR EXPENDITURE [weliNo :.
>¢ Name ‘Suxc |County:Pansh iLacauon:
sn 23 INew Meney Lea TUOI ENL & 924 FWL L see 230 Ti6S. R 3SE
et | H COSTTO J COMPLETION TOTAL
ode ! INTANGIBLE DESCRIPTION t CASING POINT ! COST WELL COST
1Survess  Permuts ¢ Bonds 200 1.200 !
: 'Roads iocauonDamages 30000 i 30.000 1
i \Mob demco 27000 i 27.000
- Dnlling Contract- ‘
¢ Davwork 30davs AL Sss20 day. | 200446 25.360 426.000
: 1 Footaze ! !
T Comprenon Lmit: 13 davs At S 2000 day i 30.000 | 30.000
¢ |Mud/Chenucals 35000 1 1 35.000 '4
» | Water +8000 -, 3.000 J 21,000 :
.t |Cement Cemenung Services 20000 T 36.000 56.000 )
i1 |FuelElectneiyrGenerator hights 28200 1.800 30.000
.2 |Bus 65000 65,000
3 iRe:\mers: stabihizers 15000 15,000
14 |Service Equipment 2000 5.000 7.000
s jEquipment rentals L 10000 35.000 45.000
tn {Wire line Unit
1~ {Mud Logging/Paleo/Bioassay 18000 18,000
15 |Open Hole Logging 25000 25,000 50,000 '
19 |Dnll Stem Testing and corng 20000 20.000 i
10 {Tubular Inspection/Testing 3000 1,500 4,500
2+ | Transportation {land) 3000 2.000 5,000
22 {Equipment tnspechiontesting 2500 2.000 4.500
21 |Casing Crews Tongs 4500 5,000 9.500
2+ |Dalling Overhead L 3500 1.500 8.000
25 |Supenision 'L 2750 5,500 8,250
26 {Cased Hole Logging & Perf [ 5,500 5.500
27 {Sumulauon 100,000 100,000
28 |Production Testing 10.000 10.000
29 |Compietion Fluids 2.500 2,500
30 {Fishing Tools. Supervisor 5000 5,000
31 |Contract labor ‘ 2500 3,000 5,500
12 j{nsurance 8756 2.919 11,675
33 |Plug and Abandon 15000 16,000
34 {Conungency (7%) 53784 21185 $74,979
TOTAL INTANGIBLE ESTIMATED COST | $822.130 $323,974 51,146,104
TANGIBLE DESCRIPTION |
13 Conductor
36 | 500" of 13 3/8" 54.5 @15.50/FT  Surface Casing 7.750 7.750
37| 5000° of § 5/8" 40# @ 13.00FT  Intermediate Csg 65,000 65.000
38 {ntermed:ate Csg i
9 Intermed:ate Csg
20 | 12,500 of 7° 264 @ 11.50/FT Production Csg 143.750 143,750
411500 o 4 12" 11,608 @ 5.750. Liner 8,625 8.625
42 | 13800" of 2 7/8" 6.50# @3.20/FT  Tubing 44.180 44,160
43 Tubing
4 Tubing
4§ |Wellhead Equipment 4,200 9.000 13,200
46 |Float Equipment 4.000 7.000 11,000
47 {Liner Equipment 12,000 12,000
48 |Pumping Unit / Base / Engine
49 |Sucker rods, Polished Rods
50 jProducing Equipment, Tank Battery, Flowline 60,000 60,000
st |Flowlines, Vavies, Fittings/Connections 8,000 8.000 :
52 {Packers & Other Subsurface Toois 6,500 6,500 |
53 jCompressor
54 {Miscelaneous Sale ltems 5,000 5,000
35 |Conungency (7%) 5,667 21,282 26,949
TOTAL TANGIBLE ESTIMATED COST $86.617 $325,317 $411,934
TOTAL AFE ESTIMATED COST $908,747 $649,291 $1,558,038

APP

ROVAL AND ACCEPTANCE

Paricipant__Chesapeake Operating, Inc.

Wi 0.7031%

Title Aubre§ K. McClendon, CEQ

Signazury‘[Zé %V/ T
/777

IT IS RECOGNIZED THAT AMOUNTS HEREIN ARE ESTIMATES ONLY AND APPROVAL i
OF THIS AUTHORIZATION SHALL EXTEND TO THE ACTUAL COSTS INCURRED IN

IN CONDUCTENG THE OPERATION SPECIFIED, WHETHER MORE OR LESS THAN THE
HEREIN SET OUT.
1 Wish to be covered by TMBR/Sharp's tlow out insurance.

X

1 DO NOT Wish to be covered by TMBR/Sharp's blow aut nsurance.

Date May 15, 2002




VIR,/ Snarp

Tiawer ! uf) 0
Lang Texas F2TCZ-TE00
135385050

May 3. 2002
CERTIFIED MAIL/RRR

Chesapeake Energy Corp.
P. O. Box 18496
Oklahoma City, Oklahoma 73154-0496

Re: Well Proposal — Blue Fin “25” No. 1 (the “Well™)
1913 Feet FNL. 924 Feet FWL,
Section 25. T-16-S. R-35-E. N.M.P.AL.
Lea County, New Mexico

Proposed Total Depth — 15.200 teet subsurtace or to a depth
sufficient to test the Mississippian Formation. whichever 1s
the lesser depth.

Gentlemen:

TMBR/Sharp Drilling, Inc. (“TMBR"™) proposes the drilling of the Well at the indicated
location to an approximate depth ot 13.200° subsurface, or to a depth sufficient to test the
Mississippian Formauon, whichever 1s the lesser depth. Site preparation and drilling operations
will be commenced in the next tew days. An Authority tor Expenditure (“AFE") is enclosed
detailing estimated anticipated expenditures for the dnlling, testing, casing, competing,
stimulation and equipping of the Well.

The Real Estate Records of Lea County. New Mexico indicate that you are presently
vested with ownership rights in the W2 NE/4 of said Section 25 in 2.2500 net mineral acres. or
2.8125%. for a N/2 unit participation of 0.7031%

The leases owned by vou and the associated ownership rights are set forth in greater
detail on Exhibit A", attached hereto. A proposed form of Operating Agreement is enclosed for
your consideration.



Chesapeake Energy Corp.
May 3, 2002
Page Two

Please indicate vour desire to parucipate in the proposed Well by executing this letter
the appropriate space(s) below and returning one original signature page to the undersigned
within thirty (30) days of receipt of this letter with a check for the appropriate percentage ot the
costs estimated on the AFE and the executed signature pages to the Operating Agreement. The
tailure to respond to this proposal in the allowed time will be treated as an election not to
participate in the Well, and your ownership rights will be recognized as would a non-participating
co-tenant, and appropriate action will be taken with the New Mexico Oil Conservation Division
to consolidate these interests into the N2 spacing unit tor the Well. As an alternauve, should you
with to farmout or enter mto a term assignment ot vour leasehold nterest we would be happy o
discuss such a trade with you.

[f there are any questions. comments or additional intormation needed. please contact
Lonnie Amold or the undersigned. Thank vou for vour consideration ot our proposal.

Yours truly,

TMBR/SHA DRILLING. INC.
l ////////

Denmis J. Hopkins. CPL
Land Manager

AGREED AND ACCEPTED THIS __15th DAY OF _ May , 2002,
for participation in the Well for the 07031% ownership vested in Chesapeake Energy--(orp,
Operating, Inc.

Byv:
Nawe: Aubrey
Title: CEO [/ /

V4

. McClendon




EXHIBIT A”

Attached to that certain Well Proposal Letter Agreement dated May 3, 2002
between TMBR/Sharp Drilling, Inc. and Chesapeake Energy Corp. as to lands -
located in the N/2 of Section 25-16S-35E, N.M.P.M., Lea County, New Mexico.

Lease Dated: November 1. 1998
Recorded: Book 920, Page 128
Extension: Book 1107, Page 481
Lessor: Carl A. Schellinger et ux
Lessee: Chalfant Properties, Inc.

Legal Description:  Township 16 South, Range 35 East. NM.P.M.
Section 25: W2 NE/4
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AAPL FORM 610 - MODEL FORM OPERATING AGREEMENT - 1382

ARTICLE V111
continued
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E.  “aiver of Rights to Parution:
It permited by the laws of the state ur states in which the propenty covered hereby 15 located. ¢ach pantv hereto owning an

undivided interest in the Contract Area waives any and ail nights 1t mav have 1o parution and have set aside 10 5t 1n severaly its undivided
interest therein
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ARTICLE IX.
INTERNAL REVENUE CODE ELECTION

This agreement 1s not intended to create, and shall not be construed to create. a relattonship of partnership or an association
tor profit between of among the pariies hereto.  Notwithstanding any provision herein that the rights and babilivies hereunder are severat
and not )oint or collective. or that this agreement and operauons hereunder shall not constitute a partnership, tf. for federal income tax
purposes. this agreement and the operations hereunder are regarded as a pannershup. each party hereby atfected efects to be excluded
from the application of all of the provisions of Subchapter “K”, Chapter I. Subtitle “A". of the intenal Revenue Code of 1986, as per-
mtted and authorized by Section 761 of the Code and the regulations promuigated thereunder. Operator ts authorized and directed to ex-
ecute on behalf of each party hereby atfected such evidence of this election as may be required by the Secretary of the Treasury of the
United States or the Federal [nternal Revenue Service. including specifically, but not by way of limitation, all of the retumns. statements,
and the data required by Federal Regulations 1.761. Should there be any requirement that each party hereby affected give further
evidence of this clecuion, each such pany shall execute such documents and furmsh such other evidence as may be required by the
Federal internal Revenue Service or as may be necessary 1o evidence this election. No such party shall give any notices or take any other
action nconsistent with the election made hereby If anv present or future mcome tax laws of the state or states in which the Contract
Area 15 localed or any future income tax laws of the United States contain provisions simular to those in Subchapter “K", Chapter i,
Subtitle "A™. of the Internai Revenue Code of 1986. under which an election simular to that provided by Section 761 of the Code 1s per-
mited. each party hereby atfected shall make such election as may be permitted or required by such laws. In making the foregoing elec-
tion, each such party states that the income derived by such party from operanons hereunder can be adequately determined without the
computation of partnership taxable income.

- 12-
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ARTICLE XV
MUSCELLANEOUS

s agreement snall be bindmg upen and stz

e nenefit of the parties nereto and o their respective neirs, devisees.
el reEpresentattes. successors and assisny
.

This instrument mas b2 execuled 10 ant NUMPEs ST CCURLITArts. <Ach 0F which shali be 22nsiaered an originat (of ali purposes.

CWITNESS WHERTOF this agreement shaut re 27

e sl 20th aav of \pril covear) 2002

i A
YN andg Y £ ted—het i P pL L. 82 o del £ 4 g—g
Vhlrb\t b f ot PO & Y ‘__:‘\”L(: £ EVERTIYN Y rh'_“h 5 A Fa
have beenmade-to-the-fof
OPERATOR
TMBR/SHARP DRILLING. INC.
By:
Jeffrey D. Phillips. President
NON-OPERATORS
YATES PETROLEUM CORPORATION YATES DRILLING COMPANY
By:
Printed Name: Printed Name:
Printed Title: Printed Title:
MYCO INDUSTRIES. INC. ABO PETROLEUM CORP
By:
Printed Name: i Printed Name:
Printed Title: Printed Title:
CHESAPEAKE-ENERGY- CORP.

Chesapeake Exploration Limited Partnership

- -

/éj i By:

Printed .\am?:‘H'Eﬁ;y J. @go«d'/ Printed Name:

Printed Title: Senjor Vice President-Land and  Printed Title:
Legal of Chesapeake Operating, Inc.,

General Partner of Chesapeake Exploration
Limited Partnership

.

-15-



STATE OF TEXAS
COUNTY OF MIDLAND

Sa 4

This instrument was acknowiedgea betore me on the 207 day ot Apni. 2002 by Jetfrev D.
Phillips. President of TMBR/Sharp Dnlling. nc.. o Texas corporanon. on behalf of said corporanon.

Notary Public. State ot
Printed Name:
Commussion Expures:

STATE OF N
COUNTY OF N
This instrument was acknowledged before me on the day of 2002 by
of .a
corporanion. on behalf of said corporation.
Notary Public. State ot
Printed Name:
Comnussion Expures:
STATE OF N
COUNTY OF s
This tnstrument was acknowiedged betore me on the day of. 2002 by
of a
corporanon. on behalf of said corporaton.
Notary Public, State of
Printed Name:
Comnussion Expires:
STATE OF N
COUNTY OF N
This instrument was acknowiedged before me on the day of. ,.2002 by
Notary Public, State of
Printed Name:
Commission Expires:
STATE OF __OKLAHOMA §
COUNTY OF _ OKLAHOMA §
2lst May
s instrument was acknowledged before da 2002 by
Henry J “mn,,&enlor Vice President - eagg ¥ CmOperatlng, Inc.,

Generm @qﬁ,Chesapeake }:xploratlonilmlted Partnership.
- 4 ) 2
SR

PR L
Notary Public, Smc of _Oklahoma
Printed Name: © Sandra L. Mathis

Commission Expires: May 5, 2006
Commission Number: 02007791

i
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) Exploration Limited .
Chesapeakebnerpeorp, Partnership

By § o

Vvpeor Print Name | 7
lige:HENTY J ---Hood, Senior Vice President -

-bme—_Land and Legal of Chesapeake Operating,

-xdtres: _Inc., General Partner of Chesapeake
Exploration Limited Partnership

Date: May 21, 2002

Address: P.0O. Box 18496
Oklahoma City, OK 73154-0496




STATE OF TEXAS N
COUNTY OF MIDLAND N

This instrument was acknowiedged betore me on the 20" day or Apni. 2002 by fetirey D.
Phillips. President of TMBR/Sharp Dnilling. Inc.. a Texas corporanion. on behalf of said corporation.

Notary Public. State ot
Printed Name:
Commussion Expires:

STATE QF N
COUNTY OF N
This instrument was acknowledged before me on the day of 2002 by
of .a
corporation. on behalf of said corporation.
Notarv Public. State or
Printed Name:
Comrmussion Expires:
STATE OF N
CQUNTY QF N
This instrument was acknowledged betare me on the day ot 2002 by
of . ;1
corporanon. on behalf of said corporation.
Notary Public, State of
Printed Name:
Comnussion Expires:
STATE OF N
COUNTY OF N
This insmument was acknowiedged before me on the day of, L2002 by
Notary Public, State of
Printed Name:
Commission Expires:
STATE OF __OKLAHOMA §
COUNTY OF _OKLAHOMA _ 5
21st May 2002 b

This instrument was acknowledged before me on the of
Henry J. Hood, Senior Vice Pregsidem: —r!ﬂ‘ang andLEFAT © CWOpera¥ing, Inc.,
General Paﬁ per ot Chesapeake ExploratIon Limited Partnership.

AT 7 -

\\\\\\\\\“Dﬁé.& 4’;;////,.,/ . i Ry . S
S FoTag- Notary Public, State of _Oklahoma o
5 f" * C}— -._{p;:’ Printed Name: SandraML. l‘;latg%g6 s uﬁ‘i’-:';
g | fusu Pz Commission Expires:___1ay 3,
EN] "ér‘}\%”gp'* . = Commission Number: 02007791
55 =, O, >;

I RS
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EXHIBIT "D"

ATTACHED TO AND MADE A PART OF THAT CERTAIN
OPERATING AGREEMENT DATED APRIL 20. 2002.
BY TMBR/SHARP DRILLING. INC.. OPERATOR,

1

Operator shall procure and maintam. art all times while conducting operations under this
Agreement. the following insurance coverages with limits not less than those specified befow:

A, Worker's Compensation Statutony
cmplover's Liability $100.000 each accident

B.  Comprehensive General Liabilin
including:
(a) property damage and bodity
injury liability including.
but not limited to. losses
resulting trom explosion.
collapse. underground damage:

and
(b) contractual liabiliny assumed $1.000.000
under this Agreement. Combined single limit

C.  Comprehensive Automobile Liability
covering owned. non-owned and hired £1.000.000
vehicles. Combined singtle timit

D.  Umbrella Liability

in excess of A (except Worker's $20.000.000
Compensation). B and C above Combined single un1t
E.  Cost of Well Control and Operator's $5.000.000 OEE and
Extra Expense. including Care. Well Control
Custody. and Control Coverage $250.000 CCC

2. The insurance described in |.above shall be carried at the joint expense of the parties hereto and all
premiums and other costs and expenses related thereto shall be charged to the Joint Account in accordance
with the Accounting Procedure attached as Exhibit "C" to this Agreement.

3. Operator shall use every reasonable etfort to have its contractors and subcontractors comply with
applicable Worker's Compensation laws. rules. and regulations and carry such insurance as Operator may

deem necessary, unless a Non-Operator provides evidence that it will provide itr- \/i

coverage.

4. Operator shali not be liable to Non-Operator for loss suffered because of insufficiency of the insurance
procured and matntained for the Joint Account nor shall Operator be liable to Non-Operator for any loss
occurring by reason of Operator's inability to procure or maintain the insurance provided for herein, and if
at anv time during the term of this Agreement. Operator is unable to procure or maintain said insurance.
Operator shall promptly so notify Non-Operator in writing.

5. In the event of loss not covered by the insurance provided for herein, such loss shall be charged to the
Joint Account and borne by the parties in accordance with their respective percentage of participation as
determined by this Agreement.

6. Any party hereto may individually and at its own expense procure such additional insurance as it desires;

provided, however, that such party shall obtain waivers by t he insurer of all right of subrogation in favor of
the other parties.



U.S. Postal Service -
CERTIFIED MAIL RECEIPT”

(Daomestic Mail Only; Nq_«lqsurﬁncé Coverage Provided) -

Sent To

Yates. Petroleum Corp.etal.

Street, Apt. No.;
or PO Box No.

105 South 4th Street

SENDER: COMPLETE THIS SECTION

8 Complete items 1, 2, and 3. Also complete
item 4 if Restricted Delivery is desired.

B Print your name and address on the reverse
so that we can return the card to you.

B Attach this card to the back of the maiipiece,
or on the front if space permits.

1. Articie Addressed to:

YATES PETROLEUM CORP ETAL
105 SOUTH 4™ STREET

City, State, ZIP+ 4 X
Artesia, NM 88210
PS Form 3800, January 2001 See Reverse for Instructions

0
Y ARTESIA, N 88210
LM
3-&) L]
m Postage | $ UNIT In: 0708
'\.
”
=) Certified Fee 2.10
a m Postmark
nu g Return Re%eiot Fee) ' Here
{Endorsement Requtred
o Clerk:
[om | fl;!estn’cted Delgery Feel me
[ (Endarsement Required|
7.
o Total Postage & Fees $ lo 05/04/ 02
-
a
]
n
o]
a
~

COMPLETE THIS SECTION ON DELIVERY

A. Signature
x SAY e DAgem
77 "0 Addressee

-

B. Received by(F'rihtedNarH'A'Y‘ .@amg_envery

D. Is delivery address different from item 1? [J Yes
If YES, enter defivery address below: [ No

ARTESIA, NM 88210

3. Service Type

Kl Certified Mait ] Express Mail
0] Registered [ Return Receipt for Merchandise
3 insured Mail O c.ob.

4. Restricted Delivery? (Extra Fee) O Yes

2. Article Number
(Transfer from service label)

7002 O4&0 0002 0073 5288

PS Form 3811, August 2001

Domestic Return Receipt

102595-01-M-2509



~~~~~~~~~~~~~~~~~

\\\\\
\\\\\\\\\\\\\\\\\\
\\\\\\\\\
~~~~~~~

g PBETROLELM
CORPORATION

.......................................................................

105 South Fourth Street
Artesia, NM 88210

June 21, 2002

TMBR/Sharp Drilling, Inc.
Drawer 10970
Midland, TX 79702-7970

RE: Blue Fin “25” No. 1
1913’ FNL & 924’ FWL
Sec 25, T16S-R35E
Lea County, New Mexico

Gentlemen:
Please find enclosed your AFE and JOA signature pages to the captioned well
which have been fully executed by Yates Petroleum Corporation, Yates Drilling

Company, Abo Petroleum Corporation and Myco Industries, Inc.

Thank you.

Very truly yours,

YATES PETROLEUM CORPORATION

Robert Bullock
Landman

RB:bn
enclosure(s)



iVIR/ onary

: Drilling; Incz
Drawer 'Oq70

‘Aidlang. Texas 79702-7370
115-699-5050

May 3, 2002
CERTIFIED MAIL/RRR

Yates Petroleum Corporation (70%)
Yates Drilling Company (10%%)
MYCO Indusmes. Inc. (10%)

Abo Petroleum Corp. (10%)

105 South 4" Street

Artesia. New Mexico 88210

Re: Well Proposal — Blue Fin 25" No. 1 (the "Well™)
1913 Feet FNL. 924 Feet FWL.
Section 25, T-16-S. R-35-E. N.M.P.M..
Lea County, New Mexico

Proposed Total Depth — 13.200 teet subsurtface or to a depth
sufficient to test the Mississippian Formation, whichever is
the lesser depth.

Gentlemen:

TMBR/Sharp Drilling, Inc. ("TMBR™) proposes the drilling ot the Well at the indicated
location to an approximate depth of 13.200" subsurtace, or to a depth sufficient to test the
Mississippian Formation, whichever is the lesser depth. Site preparation and drilling operations
will be commenced in the next tfew days. An Authority for Expenditure (“AFE™) 1s enclosed
detailing estimated anticipated expenditures for the dnlling, testing. casing, competing,
stimulation and equipping of the Well. ‘

The Real Estate Records ot Lea County, New Mexico indicate that you are presently
vested with ownership rights in the E/2 NE/4 of said Section 25 in 0.25000 net mineral acres, or

0.3125%, for a N/2 unit participation of 0.078125%.

The leases owned by you and the associated ownership rights are set forth in greater
detail on Exhibit “A”, attached hereto. A proposed form of Operating Agreement is enclosed for
your consideration.



Yates Petroleum Corporation et al
May 3, 2002
Page Two

Please indicate your desire to participate in the proposed Well by executing this letter in
the appropriate space(s) below and returning one original signature page to the undersigned
within thirty (30) days of receipt of this letter with a check for the appropriate percentage of the
costs estimated on the AFE and the executed signature pages to the Operating Agreement. The
failure to respond to this proposal in the allowed time will be treated as an election not to
participate in the Well, and your ownership rights will be recognized as would a non-participating
co-tenant, and appropriate action will be taken with the New Mexico Oil Conservation Division
to consolidate these interests into the N/2 spacing unit for the Well. As an alternative. should you
with to tarmout or enter nto a term assignment of your leasehold interest we would be happy to
discuss such a trade with you.

If there are any questions. comments or additional information needed. please contact
Lonnie Armnold or the undersigned. Thank you for your consideration of our proposal.

Yours truly,
TMBR/SHARP DRILLING, INC.

De/ niﬁ/‘{%(j’/gPL

Lahd Manager

AGREED AND ACCEPTED THIS DAY OF , 2002,
for participation in the Well for the 0.078125% ownership vested in Yates Petroleum
Corporation, Yates Drilling Company, MYCO Industries, Inc., and Abo Petroleum Corp.

By:
Name:
Title:




EXHIBIT “A”

Attached to that certain Well Proposal Letter Agreement dated May 3, 2002
between TMBR/Sharp Drilling, Inc. and Yates Petroleumn Corporation, et al as to
lands located in the N/2 of Section 25-16S-35E, N.M.P.M.. Lea County, New Mexico.

Lease Dated: October 30. 2001

Recorded: Book 1115. Page 603

Lessor: Larry Hunnicutt, Custodian
Lessee: Yates Petroleum Corporation et al

Legal Description:  Township 16 South, Range 35 East. NNM.P.M.
Section 25: E/2 NE/4




TMBR/ Sharp Drilling, INC.

TAFE Number #1

23-Apr-02
AUTHORIZATION FOR EXPENDITURE Well No.1.

se Name State County/Pansh Location:
= Fin 23 INew Mexico Lea 1913 FNL & 924" FWL . Szc. 25, T16S, R 35E
Aect COSTTO COMPLETION TOTAL i
‘ode INTANGIBLE DESCRIPTION CASING POINT COST WELL COST

: {Survevs Permuts 7 Bonds 1200 1,200

> |Roads:Locanon Damages 30000 30,000

7 [Mob/demob 27000 27.000

< |Drithing Contract-

Duvwork:30davs At $8520 dav. 400440 25,560 426,000 |
| Footage |
-} Compleuon Umt: 13 days AtS 2000 -dav 30,000 30,000 I
% |Mud/Chermicals 35000 35,000
9 |Water 18000 3.000 21,000 i

19 |CemenuCemenung Services 20000 36,000 56,000
i1 |FueliElectneity/Generator lights 28200 1,800 30.000
12 |Bits 65000 §5.000
11 |Reamers: stabilizers 15000 15,000 ‘
14 |Service Equipment 2000 5,000 7,000 !
15 |Equipment rentals 10000 35,000 45,000 i
16 |Wire line Unit !
17 |Mud Logging Paleo/Bioassay 18000 18,000 i
14 {Open Hole Logging 25000 25,000 50,000 '
19 |Dnill Stem Testing and coring 20000 20,000 !
20 | Tubular Inspection/Testing 3000 1,500 4,500 |
21 {Transportation (land) 3000 2,000 5,000 '
22 |Equspment inspection/testing 2500 2,000 4,500
23 |Casing Crews/ Tongs 4500 5,000 9,500
24 |Drilling Overhead 6500 1,600 8.000
15 |Supervision 2750 5,500 8,250
26 {Cased Hole Logging & Perf 5.500 5.500
27 |Stimulation 100,000 100,000
28 {Production Testing 10,000 10,000
29 |Completion Fluids 2,500 2,500
30 |Fishing Tools. Supervisor 5000 5,000
31 [Contract labor 2500 3,000 5.500
32 [Insurance 8756 2,919 11,675
33 |Plug and Abandon 15000 15,000
14 |Contingency (7%) 53784 21195 $74,979
)JTAL INTANGIBLE ESTIMATED COST $822,130 $323,974 $1,146,104
ANGIBLE DESCRIPTION
5 Conductor
36 | 500" of 13 3/8™ 54.5 @15.50/FT Surface Casing 7,750 7.750
37| 5000" of 9 5/8" 408 @ 13.00/FT [ntermediate Csg 65,000 65.000
38 Intermediate Csg
19 [ntermediate Csg
40 | 12.500" of 7* 26# @ 11.50/F T Production Csg 143,750 143.750
41 {15007 0f 4 127 11.608 @ 5.75f. Liner 8,625 8.625
42 | 13800 of 2 7/8" 6.50# @3.20/FT  Tubing 44,160 44,160
43 Tubing
4 Tubing
15 |Wellhead Equipment 4,200 9,000 13,200 !
46 {Float Equipment 4,000 7,000 11,000 ]
47 |Liner Equipment 12,000 12,000 |
43 {Pumping Unit / Base / Engine i
49 |Sucker rods, Polished Rods !
50 |Producing Equipment, Tank Battery, Flowline 60,000 60,000 |
s1 |Flowlines, Vavles, Fittings/Connections 8.000 8,000
52 |Packers & Other Subsurface Tools 6,500 6.500
53 |Compressor
54 Miscelaneous Sale Iterns 5,000 5,000 i
55 |Contingency (7%) 5.667 21,282 26,949 !
TAL TANGIBLE ESTIMATED COST $86.617 $325,317 $411,934
TAL AFE ESTIMATED COST $908.747 $649,291 $1,658,038
PROVAL AND ACCEPTANCE i

s PetpOleum Corpgration

Y.

0.054687%

Date: & 7C - oL

TT IS RECOGNIZED THAT AMOUNTS HEREIN ARE ESTIMATES ONLY AND APPROVAL

. /
B_V:JZ

Abo Pe:?eum Corporgtion

0.007813%

Date: & 4 .oz

7 .
@%my

s Orilli

o i,

0.007813%

Date: b/ - A

/

w A Uik, L
/

0.007813%

Myto Ind tries,Inp/
N
2 Bv%[ 2%
7

/

Date: & -A6 - &7
|




EXHIBIT “A”

Attached to and made a part of that certain Model Form Recording Supplement to
Operating Agreement and Financing Statement dated effective April 20, 2002, by
TMBR/Sharp Drilling, Inc.. Operator.

Lands subject to this Agreement:

Township 16 South. Range 35 East. N.M.P.M.
Section 25: The North Half (N/2). containing 320 acres. more or less

Lea County. New Mexico

Parties subject to this Agreement and their respective percentages of

interest:

TMBR/Sharp Drilling, Inc. 98.51362%
Chesapeake Energy Corp. 0.70312%
Yates Petroleum Corporation 0.54687%
Yates Drilling Company 0.07813%
MYCO Industries. Inc. 0.07813%
Abo Petroleum Corp. 0.07813%
Totali: 100.00000%

Addresses of the parties to this Agreement:

TMBR/Sharp Drilling. Inc.
Attn: Jeffrey D. Phillips

P. 0. Box 10970

Midland. Texas 79702-7970

Chesapeake Energy Corp.
P.O. Box 18496
Oklahoma City. Oklahoma 73154-0496

Yates Petroleum Corporation
Yates Drilling Company

MYCO Industries, Inc.

Abo Petroleum Corp.

105 South 4" Street

Artesia, New Mexico 88210-2122



Blue Fin "25" No. 1

STATE OF TEXAS $
COUNTY OF MIDLAND N

~ This instrument was acknowledged before me on the 20" day of Apni. 2002 by Jeffrey D.
Phillips, President of TMBR/Sharp Drilling. Inc.. a Texas corporation. on behalf of said corporation.

Notary Public, State of
Printed Name:
Commission Expires:

STATE OF NEW MEXICO §

§

COUNTY OF EDDY §
The foregoing instrument was acknowledged before me this 20" day of June , 2002 by
PEYTON YATES, Attorney-in-Fact for YATES PETROLEUM CORPORATION and YATES DRILLING
COMPANY, by JOHN A, YATES, JR., Attorney-in-Fact for ABO PETROLEUM CORPORATION and

by FRANK YATES, JR., Attorney-in-Fact for Myco INDUSTRIES, INC., all New Mexico
corporations, on behalf of said corporations.

3 Y
. o,
My commission expires: St L s s
1-8-2004 Notary Public, State of New Mexico
Barbara Nelson
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X Other provisions

" GRE-cHethted-HHs o CHHOR—FEPFESORtRAd-Wars
T artheformR-was-priRted-fror Hoted-hatow—trtdeAtett e AR Eorm-o- HRSH089 Model
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O oA Bkt — Hleatons—other Hhahthonehage-Bv—rtikethroueh-and e
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il
12
i3 IN WITNESS WHEREOF. this agreement shall be erfective as of the __20th__day ot April
4w 2002,
s

OPERATOR

1

i

16 ATTEST OR WITNESS:
|-

t

!

9 TMBR Sharp Drillling, inc.
20
21 By
22 Type or Print Name
3 Tivle: Jeffery D. Phillips, President
24 Date:
23 Address: P O Box 10970, Midland, Texas 79702-797¢
26

23 ATTEST OR WITNESS:

NON-OPERATORS
Yates Petrolenm Corporation

;;//'W AL~utk|1L’/Ltr>

) \Tvpe or Print Name
Title: f”J; st beal
Date:

40 ATTEST OR WITNESS:

Address: (o gk i e L F] F{ueq

4t Yates Drilling Compan

42

43

44 3

4 %"”' /425'7’“ Foylow
16 or Print Name ' '
37 Title! Attevigoin g

48 Date: _po- ¢ T2

49 Address: 5 ructh s ;i\‘f('il:r L] AT e
30

351 ATTEST OR WITNESS:

2 MYCO Industries, Ine.

33

34

55

56 By e // &¥ / ook Udes ire
57 , Type or Ptinbﬁfme v

58 Title: _ bt s e bt

59 Date: Lo Je ¢ L

60 Address: 1L 3 Cieodh A%, bdese YN _833i¢
61

62  ATTEST OR WITNESS:

63
63
65
66
67

Abo Petroleum Corp.

e )

68
&3
70

e ; TypeorPnn;N)é VJ'"/Y“" N
Title: "\é AT OYEN Ui ey

71
72
73
74

Date: c -0 7
Address: 29 Seweh A% teuis L“\ rE3io




AAP.L FORM 610 - MODEL FORM OPERATING AGREEMENT - 1982

P —

legal representatives. successors and assigns

ARTICLE XV1.
MISCELLANEOUS

This agreement shail be binding upon and shall inure to the benelit of the parttes nereto and O their respective heirs. devisees.

Phis instrument may be executed in any number ot counterparnts, cach of which shall be considered an engimal for all purposes.

o IN WITNESS WHEREOF. this agreement shall be effective as of 20th

Jay of April iyear) __2002

12w o3 " - hted—b

OPERATOR

TMBR/SHARP DRILLING, INC.

By:

YATES PETROLEUM CORPORATION
30

Jeffrey D. Phitlips, Presidem

NON-OPERATORS

YATES DRILLING COMPANY

By: -\.’Z/f’) ' //2%17”,

Pnnmﬂ?‘n / T vt

Prmtcd"ﬁtle -‘vv; T o

[SVRRN U o
e 2 N —

MYCO INDUSTRIES, INC.

[ ]
~

[
© oo

Printed V((_\ { fows o h( B

Printed Title: potl

ABO PETROLELUM CORP

/‘ pe .
/ A '
N z 7, v (A (o

./ //@ 7

Printed Name: - c (1K
Printed Title: - [ 1> 40,

- &
hoa-

= 4
e

CHESAPEAKE ENERGY CORP.

-
PN

4+
> w

Prmléd/Name ey b )'/MJ N, J;;’
Prlnud Titde: ;¢ - y

eyt Tat b4

By:

-
hey

Printed Name:
Printed Title:

N
o0

49

Printed Name:
Printed Title:

-15-



Blue Fin "25" No. 1

STATE OF TEXAS N
COUNTY OF MIDLAND N

. This insrument was acknowiedged before me on the 20" day of Apni. 2002 by Jeffrev D.
Phillips. President of TMBR/Sharp Drilling. Inc.. a Texas corporation. on behaif of said corporation.

Notary Public, State of
Printed Name:
Commission Expires:

STATE OF NEW MEXICO §
§
COUNTY OF EDDY §
*

The foregoing instrument was acknowledged before me this 20" day of June , 2002 by
PEYTON YATES, Attorney-in-Fact for YATES PETROLEUM CORPORATION and YATES DRILLING
COMPANY, by JOHN A. YATES, JR., Attorney-in-Fact for ABO PETROLEUM CORPORATION and
by FRANK YATES, JR., Attorney-in-Fact for Myco INDUSTRIES, INC., all New Mexico
corporations, on behalf of said corporations.

B //‘

My commission expires: deeta e S id o
1-8-2004 Notary Public, State of New Mexico

Barbara Nelson




EXHIBIT “A”

Attached to and made a part of that certain Model Form Recording Supplement to
Operating Agreement and Financing Statement dated effective April 20, 2002, by
TMBR/Sharp Drilling, Inc.. Operator.

Lands subject to this Agreement:

Township 16 South. Range 35 East. N.M.P.M.
Section 23: The North Half (N/2). containing 320 acres. more or less

Lea County. New Mexico

Parties subject to this Agreement and their respective percentages of

interest:

TMBR/Sharp Drilling. Inc. 98.51562%
Chesapeake Energy Corp. 0.70312%
Yates Petroleum Corporation 0.54687%
Yates Drilling Company 0.07813%
MYCO Industries. Inc. 0.07813%
Abo Petroleum Corp. 0.07813%
Total: 100.00000%

Addresses of the parties to this Agreement:

TMBR/Sharp Drilling. Inc.
Attn: Jeffrey D. Phillips

P. 0. Box 10970

Midland. Texas 79702-7970

Chesapeake Energy Corp.
P. O. Box 18496
Oklahoma City. Oklahoma 73154-0496

Yates Petroleum Corporation
Yates Drilling Company

MYCO Industries, Inc.

Abo Petroleum Corp.

105 South 4" Street

Artesia, New Mexico 88210-2122



U.S. Postal Service:
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Branex Resources, Inc. J

PS Form 3800, January 2001
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itern 4 if Restricted Delivery is desired.
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so that we can return the card to you.
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COMPLETE THIS SECTION ON DELIVERY
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See Reverse for instructions

A. Signature
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3. Service Type
E3 Certified Mail [ Express Mail
[ Registered 03 Return Receipt for Merchandise
O Insured Mail O c.ob.
4. Restricted Delivery? (Extra Fee) [ Yes

2. Article Number
(Transfer from service label)
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Domestic Return Receipt
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BRANEA RESCURC
POST TFFRHC
ROSVVELL, ©

505 827-9251

May 6, 2002

Dennis J. Hopkins, CPL
Land Manager
TMBR/Sharp

Drawer 10970

Midland, Texas 79702-7970

Re: Your AFE. JOA and Well Proposal dated May 3, 2002 and covering your “Blue Fin
25 No. 1 Well” to be located 1913” FNL & 924 FWL, Section 25. T16S-R35E, NMPM
Lea County, New Mexico

Gentlemen:

The above items constitute the third well proposal that we have received or been
notified about in Section 25, T16S-R35E, NMPM and it appears that the NMOCD still
has to rule on certain items. [ prefer to wait and see what final determinations that the
NMOCD makes before I make a decision as to what we will do. As you are probably
aware under NMOCD regulations, we have thirty (30) days after we receive a copy of the
approved compulsory pooling order in order to either (a) participate with our interest in
and to the subject well; or (b) simply be bound by the terms of the order. [ do not desire
to be uncooperative with TMBR/Sharp but I do think I am being prudent in awaiting the
final orders of the NMOCD prior to my making a decision in this matter. Thank you.

Sincerely,

7 s B

F. Andrew Grooms, President
Branex Resources, Inc.

cc. Jim Bruce



.* ! BR/ Snar.:

May 3. 2002

CERTIFIED MAIL/RRR

Branex Resources, Inc.

P. O. Box 2328
Roswell. New Mexico 88202-2328

Re:  Well Proposal - Blue Fin 25" No. 1 (the “Well™)
1913 Feet FNL, 924 Feet FWL,
Section 25. T-16-S. R-35-E. N.M.P.M..
Lea County, New Mexico

Proposed Total Depth — 13.200 feet subsurface or to a depth
sufficient to test the Mississippian Formation, whichever 1s
the lesser depth.

Dear Mineral Owner:

TMBR/Sharp Drilling, Inc. ("“TMBR™) proposes the dnlling of the Well at the
indicated location to an approximate depth of 13,200’ subsurtace. or to a depth sufficient
to test the Mississippian Formation. whichever is the lesser depth. Site preparation and
drilling operations will be commenced in the next few days. An Authority for
Expenditure (“AFE™) is enclosed detailing estimated anticipated expenditures for the
drilling, testing, casing, competing, stimulation.and equipping of the Well.

The Real Estate Records of Lea County, New Mexico indicate that you are
presently vested with ownership rights in the W/2 NE/4 of said Section 25 in 2.2500 net
mineral acres, or 2.8125%. for a N/2 unit participation of 0.7031%.

A proposed form of our Operating Agreement is enclosed for your review and
consideration.

Please indicate your desire to participate in the proposed Well by executing this
letter in the appropriate space(s) below and returning one original signature page to the
undersigned within thirty (30) davs of receipt of this letter with a check for the
appropriate percentage of the costs estimated on the AFE and the executed signature
pages to the Operating Agreement



Branex Resources, Inc.
May 3, 2002
Page Two

The failure to respond to this proposal in the allowed time will be treated as an
election not to participate in the Well, and your ownership rights will be recognized as
would a non-participating co-tenant. and appropriate action will be taken with the New
Mexico Oil Conservation Division to consolidate these interests into the N/2 spacing unit
for the Well. As an alternative. should vou with to enter into an oil and gas covering your
mineral interest we would be happy to discuss such a transaction with you.

If there are anv questions. comments or additional information needed. please
contact Lonnie Amold or the undersigned. Thank you for your consideration of our
proposal.

Yours truly,

MBR/SHARP DRILLING, INC.
1,
»
epnis J. Hop

T
D kins. CPL
Land Manager

AGREED AND ACCEPTED THIS DAY OF , 2002,
for participation in the Well for the 0.8928% ownership vested in Branex Resources,
Inc.

By:
Name:
Title:
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item 4 if Restricted Delivery is desired.

B Print your name and address on the reverse
so that we can return the card to you.

B Attach this card to the back of the mailpiece,
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75219-502

See Reverse for Instructionsc.

COMPLETE THIS SECTION ON DELIVERY

A, Slgnat.ure
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D Agent
"Addressee

B. Received by ( Printed Name)

C. Date e of Dehvery
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ROBERT M. EDSEL
3111 WELBORN, NO. 1604

. “r—y 3
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D. Is delivery address different from item 17 L1 Yes
O No

If YES. enter delivery address below:

DALLAS, TX 75219-5023
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[ Return Receipt for Merchandise

R Certified Mail [ Express Mail
[ Registered
3 tnsured Mail 3 cob.

4. Restricted Delivery? (Extra Fee)

1 Yes

2. Article Number
(Transfer from service labe

7002 O4b0 0002 0073 5318

PS Form 3811, August 2001

Domestic Return Receipt

102595-01-M-2509



WBR/ Sha%

May 3, 2002
CERTIFIED MAIL/RRR

Robert M. Edsel
3111 Welbom. No. 1604
Dallas, Texas 75219-5023

Re:  Well Proposal - Blue Fin 25 No. 1 (the “Well™)
1913 Feet FNL. 924 Feet FWL,
Section 25. T-16-S. R-35-E. N.M.P.M..
Lea County, New Mexico

Proposed Total Depth — 13.200 feet subsurrace or to a depth
sufficient to test the Mississippian Formation. whichever is
the lesser depth.

Dear Mineral Owner:

TMBR/Sharp Drilling, Inc. (“TMBR”) proposes the drlling of the Well at the
indicated location to an approximate depth of 13,200 subsurface. or to a depth sufficient
to test the Mississippian Formation, whichever is the lesser depth. Site preparation and
dnlling operations will be commenced in the next few days. An Authornity for
Expenditure ("AFE™) is enclosed detailing estimated anticipated expenditures for the
drilling, testing, casing, competing, stimulation and equipping of the Well.

The Real Estate Records of Lea County, New Mexico indicate that you are
presently vested with ownership rights in the NW/4 NE/4 of said Section 25 in 0.5000 net
mineral acres. or 1.2500%, for a N/2 unit participation of 0.1562%.

A proposed form of our Operating Agreement is enclosed for your review and
consideration.

Please indicate your desire to participate in the proposed Well by executing this
letter in the appropriate space(s) below and returning one original signature page to the
undersigned within thirty (30) days of receipt of this letter with a check for the
appropriate percentage of the costs estimated on the AFE and the executed signature
pages to the Operating Agreement



Robert M. Edsel
May 3, 2002
Page Two

The failure to respond to this proposal in the allowed time will be treated as an
election not to participate in the Well, and your ownership rights will be recognized as
would a non-participating co-tenant, and appropriate action will be taken with the New
Mexico Qil Conservation Division to consolidate these interests into the N/2 spacing unit
for the Well. As an alternative. should you with to enter into an oil and gas covering your
mineral interest we would be happy to discuss such a transaction with you.

If there are any questions, comments or additional information needed, please
contact Lonnie Arnold or the undersigned. Thank you for your consideration of our
proposal.

Yours truly,
TMBR/SHARP DRILLING, INC.

VY
Deynis J. Hopkins, CPL

Land Manager

AGREED AND ACCEPTED THIS " DAY OF , 2002,
for participation in the Well for the 0.8928% ownership vested in Robert M. Edsel.

By:
Name:
Title:
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AAPL FORM 610 - MODEL FORM OPERATING AGREEMENT - 1982

ARTICLE XVIL
MISCELLANEOLUS

This agreement shall be binding upon and shall inure to the benetit ot the parties herelo and to their respective heirs. devisees.

AN rEnresenialives. Successors and assigny

¢

This snstrument may be exeeuted in any number of counterparts, cach of which shall be constdered an onigmal for atl purposes

IN WITNESS WHEREOF. this agreement shail be ettective as of 20th Jday of April (vear 2002
i i ;. d-and-e latad-th 1 1 q tc that rha 1
a5-Pref —Fep ¥ forn
My P tad—+ el th-th B lotad—beal dent Lotk V\_\Dl I AI{I_LQ_Q%)JI_‘_’;I“_{%; E { P o \:
(NI :L a {,l ta b b re A1) L--l i 1 4247 i b b P
—_— it b "'all to-the s
OPERATOR
TMBR/SHARP DRILLING, INC.
By:
Jetfrey D. Phillips. President
NON-OPERATORS
BRANEX RESOURCES, INC.
By:
Printed Name: Printed Name:
Printed Title: Printed Title:

Byv:

Printed “ame:
Printed Title:

Printed Name:
Printed Title:

By:

Printed Name:
Printed Title:

Printed Name:
Printed Title:

-15-



EXHIBIT “A”

Attached to and made a part of that certain Joint Operating Agreement dated
effective April 20, 2002, by TMBR/Sharp Drilling, Inc., Operator.

A,

Lands subject to this Agreement:

Township 16 South. Range 35 East. N.M.P.M.
Section 25: The North Half (N/2). containing 320 acres. more or less

Lea County. New Mexico
Restrictions as to depth:
None

Parties subject to this Agreement and their respective percentages of
interest:

TMBR/Sharp Drilling, Inc. 99.29688%
Branex Resources. Inc. 0.70312%
Total: 100.00000%

Addresses of the parties to this Agreement:

TMBR/Sharp Drilling. Inc.
Attn: Jeffrey D. Phillips

P. O. Box 10970

Midland, Texas 79702-7970
Telephone: (915) 699-5050
Facsimile: (916) 699-5085

Branex Resources. Inc.

P. O. Box 2328

Roswell. New Mexico 88202
Telephone:

Facsimile:



AAPL - FORM 610RS - (989

$ Other provisions
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3 3 preseftsand af

13 IN WITNESS WHEREOF. this agreement shall be eftective as of the __20th _ dav of April
14 wear 2002

16 ATTEST OR WITNESS: OPERATOR

19 TMBR Sharp Dritlling, lac.

21 Bv:

22 Type or Print Name

23 Tile: Jeffery D. Phillips, President

24 Date:

23 Address: P O Box 10970, Midiand. Texas 79702-7970

28 ATTEST OR WITNESS: NON-OPERATORS

Branex Resources, inc.

33 By

34 Type or Print Name
35 Title:-

36 Date:

37 Address:

10 ATTEST OR WITNESS:

43 By

46 Type or Print Name
7 Title:

18 Date:

49 Address:

1 ATTEST OR WITNESS:

[
=

w
oW

-

By:

Type or Print Name

oc

Title:
Date:
Address:

SRV ER VUV RPN
N

w
=]

=
o

o o
[

ATTEST OR WITNESS:

o
o

> o
@ 3

o
R N

By:

68 Type or Print Name
69 Title

70 Date:

N Address:




EXHIBIT “A”
Attached to and made a part of that certain Model Form Recording Supplement to
Operating Agreement and Financing Statement dated effective April 20, 2002, by
TMBR/Sharp Drilling, Inc., Operator. .

Lands subject to this Agreement:

Township 16 South. Range 35 East. N.M.P.M.
Section 25: The North Half (N/2). containing 320 acres. more or less

Lea County. New Mexico

Parties subject to this Agreement and their respective percentages of

interest:

TMBR/Sharp Drilling. Inc. 99.29688%
Branex Resources. Inc. 0.70312%
Total: 100.00000%

Addresses of the parties to this Agreement:

TMBR/Sharp Drilling, Inc.
Attn: Jeffrey D. Phillips

P. 0. Box 10970

Midland. Texas 79702-7970

Branex Resources. Inc.
P. O. Box 2328
Roswell. New Mexico 88202
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AAP.L.FORM 610 - MODEL FORM OPERATING AGREEMENT - 1982

ARTICLE XV
MISCELLANEOUS

Thy agreement shall be binding wpon and shall imure to the benetit of the paries herelo and W ther respecine hewrs. deyisees.

legal representatin e, successors and assigns

Thes instrument may be executed i any number ot counterparts. ¢ach of which shall be considered an oniginal tor all purposes

IN WIENESS WHEFREQOF. this agreement shail be etfective as of 2iith dav of April tvear: _ 2002
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OPERATOR

TMBR/SHARP DRILLING. INC.

By:

Jeffrey D. Phillips, President

NON-OPERATORS

By:

Printed Name:
Printed Tide:

Printed Name: Robert M. Edsel
Printed Title:

By:

Printed Name:
Printed Tide:

Printed Name:
Printed Title:

By:

Printed Name:
Printed Title:

Printed Name:
Printed Title:

-15-



EXHIBIT “A”

Attached to and made a part of that certain Joint Operating Agreement dated
effective April 20, 2002, by TMBR/Sharp Drilling, Inc., Operator.
A Lands subject to this Agreement:

Township 16 South. Range 35 East. N.M.P.M.
Section 25: The North Half (N/2). containing 320 acres. more or less

Lea County. New Mexico

B. Restrictions as to depth:

None
C. Parties subject to this Agreement and their respective percentages of
interest:
TMBR/Sharp Drilling, Inc. 99.84375%
Robert M. Edsel 0..15625%
Total: 100.00000%

D. Addpresses of the parties to this Agreement:

TMBR/Sharp Drilling, Inc.
Attn: Jeffrey D. Phillips

P. O. Box 10970

Midland. Texas 79702-7970
Telephone: (915) 699-5050
Facsimile: (916) 699-5085

Robert M. Edsel

3111 Welborn. No. 1604
Dallas. Texas 75219
Telephone:

Facsimile:



AAPL - FORM 610RS - 1989

8. Other provistons
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i3 IN WITNESS WHEREOF. this agreement shall be ettective as of the _20th__ day of Aprit

4w _2002

16 ATTEST OR WITN\ESS: OPERATOR

19 TMBR Sharp Drillling, inc.

24 By
22 Type or Print Name

Taule Jeffery D, Phillips, President
Date:

Address: P O Box 10970, Midland, Texas 79702-7970

£

[N R T N N
& -3 O ta

ATTEST OR WITNESS: NON-OPERATORS

[
=3

W w
- <

[IVR Y
[Wi

By:-

w
-

Type or Print Name

35 Title:-Robert M. Edsel
36 Date
37 Address:

40 ATTEST OR WITNESS:

43 By
16 Type or Print Name
17 Title

18 Date

49 Address

ATTEST OR WITNESS:

56 By
57 Type or Print Name
38 Title:

59 Date:

60 Address:

62  ATTEST OR WITNESS:

67 By

68 Type or Print Name
69 Title:

70 Date:

71 Address:




EXHIBIT “A”

Attached to and made a part of that certain Model Form Recording Supplement to
Operating Agreement and Financing Statement dated effective April 20, 2002, by
TMBR/Sharp Drilling, Inc., Operator.

Lands subject to this Agreement:

Township 16 South. Range 35 East. NNM.P.M.
Section 25: The North Half (N/2). containing 320 acres. more or less

Lea County. New Mexico

Parties subject to this Agreement and their respective percentages of

interest:

TMBR/Sharp Drilling, Inc. 99.84375%
Robert M. Edsel 0.15625%
Total: 100.00000%

Addresses of the parties to this Agreement:

TMBR/Sharp Drilling, Inc.
Attn: Jeffrey D. Phillips

P. O. Box 10970

Midland, Texas 79702-7970

Robert M. Edsel
3111 Welborn. No. 1604
Dallas. Texas 75219
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May 3, 2002

CERTIFIED MAIL/RRR

Harle, Inc.
P. O. Box 2608
Roswell, New Mexico 88202-2608

Re: Well Proposal — Blue Fin 25 No. 1 (the “Well™)
1913 Feet FNL, 924 Feet FWL.
Section 23, T-16-S, R-35-E. N.M.P.M.,
Lea County, New Mexico

Proposed Total Depth — 13,200 feet subsurface or to a depth
sufficient to test the Mississippian Formation, whichever is
the lesser depth.

Dear Mineral Owner:

TMBR/Sharp Drilling, Inc. ("“TMBR") proposes the drilling of the Well at the
indicated location to an approximate depth of 13,200’ subsurface. or to a depth sufficient
to test the Mississippian Formation. whichever is the lesser depth. Site preparation and
dnlling operations will be commenced in the next few days. An Authority for
Expenditure (“"AFE”) is enclosed detailing estimated anticipated expenditures for the
drilling, testing, casing, competing, stimulation and equipping of the Weil.

The Real Estate Records of Lea County, New Mexico indicate that you are
presently vested with ownership rights in the E/2 NE/4 of said Section 25 in 0.2500 net
mineral acres, or 0.3125%, for a N;2 unit partictpation of 0.0781%.

A proposed form of our Operating Agreement 1s enclosed for your review and
consideration.

Please indicate your desire to participate in the proposed Well by executing this
letter in the appropriate space(s) below and returning one original signature page to the
undersigned within thirty (30) davs of receipt of this letter with a check for the
appropriate percentage of the costs estimated on the AFE and the executed signature

pages to the Operating Agreement



Harle, Inc.
May 3, 2002
Page Two

The failure to respond to this proposal in tne aliowed tinie wiil be treated as an
election not to participate in the Well, and your ownership rights will be recognized as
would a non-participating co-tenant, and appropriate action will be taken with the New
Mexico Oil Conservation Division to consolidate these interests into the N/2 spacing unit
for the Well. As an alternative, should you with to enter into an oil and gas covering your
mineral interest we would be happy to discuss such a transaction with you.

If there are any questions, comments or additional information needed, please
contact Lonnie Armold or the undersigned. Thank you for your consideration of our

proposal.
Yours truly,
TMBR/SHARP DRILLING, INC.

a
Denms/ 1ns CPL

Land Manager

r 1

AGREED AND ACCEPTED THIS .,/ <« DAYOF __ . [ty , 2002,
for participation in the Well for the 0.0281% ownership vested in Harle, Inc.

By: - Z LL[ J u- C L/(
Name: ; . ]
Title: A0 5,0/ A7




AAPL - FORM 610RS - 1989

| § Other provisions
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13 IN WITNESS WHEREOF. this agreement shall be etfective as ot the __20th_ day of April
14 veur 2002

16 ATTEST OR WITNESS: OPERATOR

19 TMBR Sharp Drillling, inc.

21 Bv

22 Type or Print Name

23 Title: Jefferv D. Phillips. President

24 Date:

23 Address: P O Box 10970, Midland, Texas 79702-7970

28 ATTEST OR WITNESS: XON-()PF,RAT

e

1 Harle, lne.

By: i el E. /A/ /e
Type or Print Name

Title:- AV s

Date: ¥ e,

Address: SRS 2 Tye ﬁ»;,jh Y

38 ’ T le& (T n JC/-J 4

Tl e

40 ATTEST OR WITNESS:

15 By:

16 Type or Print Name
47 Title:

48 Date:

49 Address:

il ATTEST OR WITNESS:

36 By:
37 » Type or Print Name
S8 Title:
59 Date:
60 Address:

62  ATTEST OR WITNESS:

67 By:
68 Type or Print Name
69 Title:
70 Date:
kAl Address:




STATE OF TEXAS 3
COUNTY OF MIDLAND N

This instrument was acknowledged betore me on the 20" day or Apnl. 2002 by Jetfrev D.
Phillips. President of TMBR/Sharp Drilling. Inc.. a Texas corporanon. on behaif of said corporanon.

STATE OF
COUNTY OFg SN

s Lo

This instrument was acknowiedged before me on the

Notary Public. State ot

Printed Name:

Commussion Expires:

e
«d  dayof % 2002 by

R i S V-2
Drmey Ny of Heocle  lng .a
Dlewes NMexad corporation. on behalf of satd corporation. /ﬂ
g ZW { ALK ’ kS
(/ / { . XL /Q{_b
OFFICIAL SEAL Notary PGplic. State of __ LDy LN
AMY M. McREYNOLD e . ‘ > -
NOTARY P € OPEOn Printed MName: dory o, 1 C‘%f‘ 2D
COMMISSION NO 340390 Commission Expires: Y S
MY COMMISSION EXPIRES NQV 15, 7m4 {.\ i 4
e N SR A S R .
STATE OF . N
COUNTY OF N
This instrurment was acknowledged before me on the day of. . 2002 by
of .a
corporation. on behalf of said corporation.
Notary Public. State of
Printed Name:
Commussion Expires:
STATE OF §
COUNTY OF $
This instrument was acknowledged before me on the day of 2002 by
Notary Public, State of
Printed Name:
Commission Expires:
STATE OF §
COUNTY OF §
This instrument was acknowledged before me on the day of . 2002 by

Notary Public, State of

Printed Name:

Commission Expires:




AA.P.L. FORM 610 - MODEL FORM OPERATING AGREEMENT - 1982

ARTICLE XVL
MISCELLANEOUS

P

this agreement shall be binding upon and shall .nure (o the beneit, of the parties herelo and 1o their tespective hers. devisees.
icaal representatives. successors and assigns ‘

Vhis mstrument mav be executed 1n any number of sounterparts. eacn of which shall be considered an original for alf purposes

g IN WITNESS WHEREQF. this agreement shall be ertective as of 20th day of —April veary 2002
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13 Blichad Sacde Iy By borme t e A Dol oo o 1 A o har ik . A parck

14 J b made-tothe-torm-

16 OPERATOR

18 TMBR/SHARP DRILLING, INC.

12 Jeffrey D. Phillips, President

26 NON-OPERATORS

JZ HARLE. /»((3
. ﬁ/w A /M

33 Printed Name: Pnnted Name: ;L el S, Heorle
34 Printed Title: Printed Title:

33 / H‘;(_CL-LPLT

By:

Printed Name: Printed Name:
" Printed Title: Printed Title:

By:

47 Printed Name: Printed Name:
Printed Title: Printed Title:

c15-



STATE OF TEXAS
COUNTY OF MIDLAND 3

4.

This instrument was acknowledged before me on the 20" dav of Apni. 2002 by Jeffrey D.
Phillips. President of TMBR/Sharp Drilling. Inc.. a Texas corporanon. on behaif of said corporauon.

Notary Public. State of
Printed Name:
Commission Expires:

STATEOF (.12n- 3
COUNTY OF C v 2 yos

o
This instrument was acknowledged before me on the __-¥ _ day of T xou-, 2002 by
TN S e (W2 o

Pyemicicao  of e \e vy a
Dy e xic ) corporation. on behalf of said corporation. fﬂ
> 12/ st [ ( L (:ﬁz«,wx/us
OFFICIAL SEAL
AMY M. McREYNOLDS o blic. State ot Oi2orin

aned/ ame: wa\’/ M. MCReGANS
Commission Expires: 1\ \S] oo J

NOTARY PUBLIC-GREGON
COMMISSION NO 340330
i Y COMMIS N £ 0pRTe Rigy
GINENSSRaSE R L Sedes

STATE OF

L L

COUNTY OF
This inswument was acknowliedged betore me on the day of’ . 2002 by
of .a
corporation. on behalf of said corporation.
Notary Public. State of
Printed Name:
Commission Expires:
STATE OF $
COUNTY OF §
This instrument was acknowledged before me on the day of ,2002 by
Notary Public, State of
Printed Name:
Commission Expires:
STATE OF §
COUNTY OF §
This instrument was acknowledged before me on the day of 2002 by
Notary Public, State of o
Printed Name: T

Commission Expires:



TMBR/ Sharp Drilling, INC.

ticipant f;/ 7 L»}é <

L

(L€

L0788

AL

- -C,, P Ié ;
mature /4244»#5 / ey

OF THIS AUTHORIZATION SHALL EXTEND TO THE ACTUAL COSTS INCURRED IN
IN CONDUCTING THE OPERATION SPECIFED, WHETHER MORE OR LESS THAN THE

HEREIN SET OUT

5 1 Wish to be covered by TMBR/Sharp's blow out insurance.

I DO NOT Wish 1o be covered by TMBR/Sharp's blow out insurance.

1) </ 4

Date g, s e

PR

/

AFE Number =1 23-Apr-02
AUTHORIZATION FOR EXPENDITURE Weli No.L,
Name State County. Pansh Lacation:
i 13 New Aevico Lea 1913 FNL & 924 FWL, Sec. 25 T16S. R 3SE
R COST 1O COMPLETION TOTAL
te INTANGIBLE DESCRIPTION CASING POINT COST WELL COST
|Sunvevs - Permuts - Bonds 1200 1,200 [
: {Roads Locanon: Damages 30000 . 30.000 !
* {Mob demoo 27000 I 27.000 ‘
+ |Drlling Contrace- ‘ !
Duywork:Sodavs AUSSS20 day. 100440 ‘ 25.560 426.000 |
» | Footage i i
= | Compieuon Lmit: 13 days At S 2000 . day J 30.000 30.000 |
+ {Mud, Chemicals 35000 35.000 :
v {Water 18000 2000 21.000 i
i |CemenvCementing Services 20000 36.000 56,000 j
11 |Fuel-Electncity-Generator ights 28200 1.800 30.000 !
12 |Buts 65000 65.000 :
13 |Reamers’ stabtlizers 15000 1 15,000
14 [Service Equipment 2000 | 5.000 7.000 |
15 |Equipment rentals 10000 j 35,000 45,000 |
1o |Wire ine Unut :
17 {Mud Logging Paleo/Bioassay 18000 18,000 |
1% |Open Hole Logging 25000 25,000 50,000 i
19 |Dnitl Stem Testing and coring 20000 20,000 i
20 { Tubular Inspectiov Testing 3000 1.500 4.500 !
21 | Transportauon (land) 3000 2.000 5,000
22 |Equipment inspecuor/lesting 2500 2.000 4.500
13 {Casing Crews/ Tongs 4500 5.000 9.500
24 |Dnlling Overhead 6500 1.500 8.000
5 {Supervision 2750 5,500 8.250
26 |Cased Hole Logging & Perf 5.500 5.500
27 |Stimulation 100,000 100,000
18 |Producuion Testing 10,000 10.000
29 {Completion Fluids 2.500 2.500
30 |Fishing Tools. Supervisor 5000 5,000
31 {Contracs labor 2500 3.000 5.500
32 |Insurance 8756 2.819 11,675
33 |Plug and Abandon 15000 15,000
34 |Contingency (7%} 53784 21185 $74,979
TAL INTANGIBLE ESTIMATED COST $822,130 $323.974 $1,146,104
NGIBLE DESCRIPTION
35 Conductor
36 { 500" of 13 3/8" 54.5 @15.50/FT Surface Casing 7,750 7,750
37| 5000 of 9 5/8" 40# @ 13.00/FT  Intermediate Csg 65.000 65,000
13 Intermedtate Csg
39 Intermedtate Csg
40| 12 500" of 7° 26# @ 11.50/FT Production Csg 143,750 143,750
41 [1500 014 12" 11.60% @ 5.75 1. Liner 8,625 8.625
42 [ 13800" of 2 7/8" 6.50# @3.20/FT  Tubing 44,160 44,160
3 Tubing
ET) Tubing
15 |Wellhead Equipment 4,200 9,000 13,200
46 |Float Equipment 4,000 7.000 11,000
47 |Liner Equipment 12,000 12.000
48 |Pumping Unit/ Base / Engine
49 |Sucker rods, Polished Rods
50 {Producing Equipment, Tank Battery, Flowline 60,000 60,000
51 |Flowlines. Vavles. Fitings/Connections 8,000 8,000
52 |Packers & Other Subsurface Tools £.500 6,500
53 {Compressor
54 |Miscelaneous Sale Items 5,000 5,000
5s jContingency (7%) 5,667 21,282 26,948
FAL TANGIBLE ESTIMATED COST $86.617 $325,317 $411,934
AL AFE ESTIMATED COST $808,747 $649,291 $1,558,038
PROVAL AND ACCEPTANCE [T IS RECOGNIZED THAT AMOUNTS HEREIN ARE ESTIMATES ONLY AND APPROVAL




