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OPERATING AGREEMENT

mis agreement. em««ifami» and Hearburg Produclng_Coapany, hereinafter

des-lgnaf-pri nnrl w»ft»rro4 to_as "Operator11, of Tract 1 described* . liarri-irftinrirsianirsH-iari' 

‘■reJuiuheHaJ’^Qjajsia'*, sod the signatory party or parties ocher «h«" Operator, sometimes heremafeer rtfarai to mdivkliully herein 
as "Naa-Opcratof", cod coHeesivtfy u “Nan-Operatora". *in Exhibit "A" and Harvey E. Tates Company, 
hereinafter designated and referred to as "Operator of Tract 2 described in Exhibit "A"

WITNESSETH:

WHEREAS, the prw to agreement art ovoos of oQ gss !>*«*« anAfn* o3 and gas interests in the _ideatiEed in 

Exhibit "A”, and the hereto have reached ati to explore develop these leases andfor oil and gas interests (or the

prratiuTtfiw of of} imf pi to the extent as hereinafter provided,

NOW, THEREFORE, it b agreed u foOcws:

ARTICLE I. 

DEFINITIONS

As used la this agreement. the fottawtag words and terms shiU have the meanings here ascribed to them:

A. The term “oil and gas" shall mean oil, gas, casinghead gas, gas condensate, tad til other Squid or gaseous hydrocarbons 

and other marketable substances produced therewith, unless an intent to limit the inclusiveness of thb term b specifically stated.

D. The terms "oS sod gas lease", "base" sod "leasehold" thail pnnn the cal ssd gss I"1" covering tracts of land 

lying within the Contract Am which art owned by the parties to thb agreement.
C The term "oil abd gss Interests" shall mean minted lee and mineral interests m tracts of land lying within the 

Contract Area whkh are owned by parties to this sgremeat.

D. The term "Contract Area" »h«n tn-m «fl of die lands, oD and gas Interests «rid oil gas in terms btmded to be

developed sad operated lor oil snd gas purposes under agreement. qQ mnA pi WiAiM bifrera and o3 ««d gas interests
are described b Exhibit "A".

E. The term "drBfing uut" shall mean the ares fixed (or the drilling of coe well by order or rale of any state or 
federal body having authority. H a drilling ■"<!> b not 6**3 by thy surii rale dr order, a drilling yh.tf he the driBbg unit at establish­

ed by the pattern of driUsng b the Contract Area or as fixed by express agreement of the Drilling Parses.

F. Tbe term "drBhfce" shall mean the cil and gas lease or interest on which a proposed weS b b be bated.

G. The terms "Drilling Party" and "Gomenfiog Party" shall mean a {arty who agrees to Jab fa and pay to share of the cost of 

any operation conducted under the provisions of thb agreement.
H. The terms "Ncs&rilHng Party" sad "Nan-Consenting Party" thiE mesa a party who ekaa not a partiapute 

in a proposed operation.

Unless the context otherwise dearly indicates, wordj used in the lingular include the plural, the plural bdudes the 

singular, and the neuter wt»<W the masculine snd die feminine.

ARTICLE H. 

EXHIBITS

The fallowing exhibits, as indicated below and ittschrd hereto, are bcorporated b cod made a fart hereof: 
S A. Exhibit "A", shall jridode the follow tag bfannadoo:

(1) of. bods wfrfoct to thb ijmnou,

(2) RfWHiffw* if thji ts to depth*, or
(3) Pcctnaga or fractional hterests of parties to thb agreement,

(4) Oil and gas leases andtor tal and gas bterats subject to thb agreemon,

(5) Addresses of parties for nodes purposes.
IS B. Exhibit "B", Form of Lease.

S C, "C", Accounting Pracedurc.

5 D. Exhibit "D", Insurance.
E2 E. P^bii "E", Gas PaW**n Agreement

6 F. E»hjbit-IJF^4i-Non42brriwib«iinn.aH<i-<?«rdflaisI(trfc8f-NBVv5«fl*«gtiiid.Bsrilldni Notice of Joint Operating

O G. Exhtbit,<1G‘‘, Taw PartneraNpr Agreetnaat
If say provision of any exhibit, except Exhibits "E" tad "G", b facrasiatnt with any pn 

of this agreement, the provhu&s b the body of thb' agreement shall prevail

• 1 •
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ARTICLE HL 
INTERESTS OF PARTIES

A. Ofl tad G*a Interest*)

11107 p«rty owna ®* 08 and gas (sans fa the Cana A/e*, fait faterut ihaO be treated lor *3 purpses ol fak agreement 

md during the term hereof a if It were covered by the fan of oScsd pi lax attached bento aEihUt ‘'B*', tod the owner bend 

dal be deened to own both the royslry btcnst reserved fa such lease and be fauna of tha latee thereunder.

B. Interests af Pnrtka fa Coca tad Pntduniacu

Doles Hsngvti by other ig mm and fabthie incurred fa operacico* uoder fall agreement dal be borne cod

prid, md til cqripmeatrad materials acquired to operations cn the Coatna Ares fail be owned, by the parties u farir Internet «re lei 

forth in Edfck “A1 *. la fat note afaoaer. die partis fail abo ewa «g prcducrica of ofl and gas from the Contract Am sobfca p be 
payment of injih'i unfa-ftf* dtl« °° *4>ch P*-ty1 B flhflfe of »4aA %h*S be borne u herriruber «t forth.

production

Regtrtflos d which puty bu tcetribotod the Issefj) nd/or o8 tad jn foteresc(t) hereto on which -royalty b doe rad 
pcytble, each party » receive i facte oi production of ofi tad pe frcca the Contract Arts fail beer md fa*B p*7 or deSvcr, or 

curie to be paid or delivered, to the extent oi k» bfa» fa uch prrifactirn, the royalty amount itipulned haeuttlcne md fad hoU the 

otbo penis free from coy Kfafflfy therefor. No party ahalf rrer be responafolc, however, eo a price bub higher fata fae price received 

by such party, to toy other party** laror or royalty owner, tad il my ndi otter party'a lesor or royiky owns should demand and 

recent mdetnent on a higher price bub, the party cooeributipg the tflrcted fane thill bear the addbfarw) roytky burden aaribetaiie to 

»ch highs price.

Nofafag -■—«*»«■< fa fab Ankle ntR fafal be deemed an asignment or atacsaalpaati d bares covered hereby,

C. Etch* Royalties, Overriding Royalties and Other PayBCMn

Dales changed by other provbiene, if the interest of any pany fa my letu covered hereby fa subject to my royalty, 

overriding royalty, pcodaction payment or ocher burdea on production fa pegs ol the mount nipukted fa AxtidelHJL, arch party m 
Uadentd fafa amime and alone bew «9 mefa ezeas chBpdooi aad fail fadeanky and bold the ndur panla herea beradeu from my 

mi al dfam md desaafa far paymsu asserts) by owners of fads moss bur-dot.

D. Sohoequeady Crated Intonate

If ray peny ahould bencher crate m oremdfag royally, production payment or other burden payable out of production

aoribwtaUe fa its wdrkfag faterbt hSTooder, or tf rach a burdsi faiatad prior n fab igrecraott tad b art ta forth fa Efaiblt "A!!, or
was hot dnefoaed fa writing fa sfl otter patio prfaf fa fae eseesdoi of fail sgrremeat by aB parties, dr fa not a Jointly aefafaviedged aad 
accepted obfigation ol al potie* (ray nch faaerest befog henfarisr referred » a “rebniptemly created latenst'* irrespective of fae 

fanfag cf fa erection sad the pany out of whoce weriefag fatcrat fae wbaapeady awed interest k derived bring herefaafrer reforred 

to as *thnlened perry"), md:

1. E the burdened party b repaired under thb agrresnsM to asign or rdfaqobh to tay other pany, or partis, til or a pertioo 

of to woriong barest mdbr the profaicrino aarfootable fasro, arid ester party, cr fartlw, fail receive said stign mew tadfor 

production free md dear of laid tubsequeady created faaerast and fae burdened party shal fadeinalfy tad uve atid ocher petty, 

or partis, bamties from any tad il daiaa rad demtndi far peyotes alerted by ownen of the aubiequeotiy crested interest; 

and,

Z U the tmAentA frrj fafa to pay, when (foe, is share of ecpeucs chargeabk hermnder, al providers ol Ankle VR£. dal be 
esfeceabfe ajunst fae ftfaaaieeotiy erected faaenit fa fae sac saner u they ire enforceable against the wertiaj interest of 

the burdened party.

ARTICLE IV. 

TntES

at of drittng

A. Tide Pximlirerinnr

Tbk eoadmdon thafi be made on the drffiske cf ray propwd wrii prior B coas 

fae Drtlfog Partis m request, tide earafaation lial be safe on the leaks mdfar o8 and gac interests facfaded, or ptmoed 
ed, fa fae'drSag Bob around soch wtfl. The opfafaa w3l fadode the ownenhip of the worifag faecrest, sdaenlt, royilcy. 

royalty rad production paymats twfar fae ipptefaie ksas. At fae tfam a wtf b proposed, each jparty cootAdifag toes 
gas faterno to fae dir^dte, or to be fadoded fa tudi driBag unit, ibsi faraiih to .Opmnr *8 abstracts {fadodfaj fedsal 

rtyrruX tide opinions, ride papas aad cunuire ueseriti fa is posesdon irea of charge. Al neb fafonatefan aet bathe 

made avtibbk to Opriatef by^ the parties, bu aecenary far the ezaafaudoo oT the tide, stel be ebeaaoed by Open 

cauta fait to b« txirafasi by attenaya on ba »t«ff w by oualda attorneys. Copfcs of *8 titia epfofaoa ahal W 

hereto. Tte com iodrred byOpsttx fa fab tide ptogrto fail kfcone m Ubwi

E3 'OmlurWu! 1, Qua IucjihJ bj "Ciauu iu tat

anurttigmajinj upedum md diiUm-aidar lidrayWanaHhalW 
lulalall iijtbe at&'tetthirge,-wbefau pefatned by Opariiar'a naif iltarneira wbyoutiide-attswwye.
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ARTICLE IV

CS Option No. 2 Costs incurred by Operator la procuring tkstreca usd lees outside attorneys (or rfry examkutkn 

(inriitding pretintinary, supplemental, shutfa gas royalty opinions and division order title opinions) shah be borne by the Drilling Parties 

in the proportion that the Interest of each Drilling Party bears to the total interest of all Drilling Parties u such fatereso appear in Ex­

hibit ‘'A*'. Operator shall make no charge Cor services rendered by hs stall attorneys or other personnel to the performance of the above 

functions.

Each party shall be responsible Cor securing curative matter and pooling amendments or agreements required b connection 

with leases or oil and gas interests contributed by such party. Operator shall be responsible lor die preparation tad recording d pooling 

designations br deriaretieas as wed as the conduct of hearings beforegovtmmca ad agendo far the securing of spacing or pooling orders. 

This shall not prevent any piny from appearing on its own behalf at any such hearing.

No well shall be drilled on the Contract Area until after (1) the tide to the drills te or driOmg unit has been examined as above 
provided, and (2) the title has been approved by the examining attorney or title has been accepted by aU of the parties who are to jar- 

tidpate in the drilling of the well.

B. LossofTltlet

1. Failure of Title Should any oil and gu 'interest or lease, or interest therein, be lost through failure of which losa results in a 

reduction of interest from that shown on Exhibit "A", the party contributing the affected lease or interest shah have ninety (90) days 

from final determfaaticn of ride failure to acquire a new lease or other instrument curing the entirety oi the title failure, whkh acquisi­
tion will not be subject to Article VM.B.. and falling to do so, thb agreement, nevenhriea. shall continue in farce as to aB remaining oil 

and gas leases and biierests; and,
(a) The party whose oil and gas lease or interest is affected by the title failure shall bear alone the entire loss are! it shall not be 

entitled to recover from Operator or the other parries any develop mail or open ring costs which it nuy have theretofore paid or incurred, 
but risen ihaS be no additional liability on lu part to the other parties hereto by reason of such title fahurei

(bj There shah be no retroactive sdjunment of expenses incurred or revenues received from the operation of the interest whkh has 

been fast, but the interests of rise pinics shall be revised on an acreage baits, b of the time it it determined finally that title failure has oc­

curred, so that the interest of the party whose lease or interest b affected by the'title failure win thereafter be reduced in the Contract 

Area by the amount of the interest lost;

fc) If the prpporriotuee interest of the other parries hereto to any producing well theretofore drilled on the Contract Ares b 

increased by reason ol the title failure, the patty whose ride has failed shall receive rite proceeds attributable to the increase in in­

terest (lea costs and burdens attributable thereto) until h has bees reimbursed for unrecovered costs paid by it tn connection with such 
wdi;

(d) Should any person not a party to this agreement, who is determined to be the owner ol any interest in the ride which has 

failed, pay in thy manner any part of the cost of operation, development, or equipment, such amount shall be paid to the party or parties 

who bore the costs whkh are so refunded;

(e) Any liability to sccoum to a third party for prior production of oil and gas which arises by reason of title failure shah be 

borne by the party or parties whose title failed hi the same proportions fa whkh they shared In such prior production; and,

(I) No charge shall be made to the joint account for legal expenses, fees of saline, in connection with the drfww of the in terest 

claimed by any party hereto, It bang the Intention of rise parries heretri that each shah defend tide to its interest and bear aU expenses in 

connection therewith.

2. Log by Non-Payment or Erroneous Payment of Amount1 Due: if, through mistake or overiight, any rental, ihut-ln well 

payment, minimum royalty or royalty payment, h not paid cr b erroneously paid, and as a result a lease ofinterest therein terminates, 
there Ail be no monetary fisbflity against the party trim failed to tiuice suds payment. Unless the party who filled to make the required 

payment secures t new. lease covering the same interest within ninety (90) days from the discovery cf the faibre to make preya payment, 

which scquisitico wsB not be subject to Article VIHB., the Interests of the parties shall be revised on an acreage basis, effective as of the 

date of termination of the lease involved, and the party who failed to make proper payment wi2 no longer be credited vrith aa interest frt 

the Contract Area on account c4 ownership of the lose or interest which has terminated. In rise event the party wtu failed to make the

required payment shall not have been fuBy reimbursed, it the rime of the fas, from the proceeds cf the sale of 08 and gas ittributabie to
the kot taterst. crieubtxd on an acreage bub, fer the development trk operriiuig costs tberraifore paid on amount of suds briefest, it 

shall be reimbursed for usneovered actual costs theretofore paid by ft (but not for Its share of the cost of sny dry hde previously drilled 
or writs pmHoualy abandoned) from so much of . the fallowing u Is rwttuiry to affect reimbursement)

(i) Proceeds of cfl and gas, less operating expenses, therttofore accrued a the credit of rite lost Interest, do an acreage basis, 

up to the amount cf uarecovered easts;
(b) Proceeds, less operating expenses, thereafter accrue! attributable to the fast interest on an krage bass, of that portion of

ml and gas thereafter produced and marketed (excluding production from any weSa thereafter drilled) which, in rite absosce of such lease 

termination, would be attributable to the fast interest on an acreage basis, up to rise amount of utuecovered costa, the proceeds of said 

portion of the oil rod gu to be contributed by the other parties is proportion to their respective interests-, and, ^

(c) Any mantes, up to rise amount of unrecovered costs, that nuy be paid by any party who is, or becomes, the owner of tiupinttrest
lost, for the privSege of participating fa-the Goatnc!' Area br becoraiaga party to this agreement. ^

3. Other leases: All losses incurred, other than those set forth hi Articles IV£1. sod IV.B.2. above, shall be joblesses 

and shafi be borne by aS parties fa proportion to their interests. There shall be no readjustment of interests fa the mristnfagRation of 

the Contract Ares.

IWllWlMmHadljWiall 
HOH atlM. * if fcj
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ART1CLB V. 

OPERATOR

A. Dtclgaatfca and RexpoaxOflides of Open ten

Besrbux* Producing Cowphcv &nd Harvey E. 'Tates Company _4ttl be the
1 aunt of x9 opendem m the Oaatna Am a parsktad ud 

fe*drtdby,udvi<hfatheBaiaoli}ibijrMauot.ItihilcoodaaaHucfcDpcntioaaIat jaodand worinxDfikoaua*r,butlt xhafl 
have oo RfaAky m Opcna io the other perriei tor Ions itwrtfard er Bthffirin faewired, except nidi u nay result bon jrm 
aejSgaa or tdttd oboadua.

B. Rnjyawfaa or Reawral cl Operator mad Selectloo of Soccmnn

1- Prriwitif oc lapprxl of Openucn Opomtor sty ndfs at toy doe by fthrfaf wrkta notkr thcraef to Nca-Opemm. 
V Opentor IcRBlctia Iti kstl atetoce, so ioo|er o«iH to ioterat benuadv bi dw Coatna Am, or k to loeftr eifaUt of tarvtaf w 
Operator, Opera*xhaB be demd to kne rerifeed wftboat toy aabe by Non-Optmaa, eexft (be tdcofee of • scoaor. Operator 

my be resored if k It&i or fdacs to tarry out io dote botuadcr, or Ucuaee btotant, ludutyt or b pined fa racdrwiUp, by the 
t&nradva vote of two (2) or sort NooOpentan ewafa| t Majority fauns bated oo ownership u dmn on ExkMt MA" restfalai 
ther exde&ag the Tdtfaj faaeres of Operator. Sudt rnfftariori or resaen! shil not beeme e&ofre tad 7x00 o’dbck Aid. on the 
fint dey of the cafaubr sooth fefewfaj the exybitloa of ninety (90) dtyt tber the jMig of node* of ratptdoo by Operator or ktfaa 
by the Noa-Opentus to team Opera**, union lucceaor Opener h*s fan xtbaed end mu the dads of Operasr at to eeribr 

due. Operator, ther djualit dm of rcdiaatfaa or raoni, theX be boaad by the Uratt tureof a t NwrOpcrtter. A chafe of a car- 
ponte asat er snaure cd Openur w tnoder of Opentar't fatms a ay tfa^e sbdefitry, perns or toccBBer capontloB ibtl act 
be the bub far rteeorxl of Operator.

Z SehcdpB of Suartaor Punier Upon the redfnetkio er raaoval of Operator, a toemter Opemor dul be by

ibe parties. The Btcuuer Opertlor ifaal be ufacud faoa the part!* owning a kutmt fa the Cootraa Am tt the due nefc taeetaor 
Opemor b tefaebd. The Mccaur Optnier ihtl be tekestd by the tffirnxtive rote of two (2) or sore partba ewaioj a majority faurot 

baaed oo ownership a shows on Bddbk ‘*XMi prodded, howerer, S u Operator which bat baa waned Uk to ate er wux only a 

uccad faeit, the acoanr Opemor ibtH be adeoed by the aSnoadre vote of two {2) ar sort ptrtfat owning a Majority in farm batd 

cci ownership a above oo Exhibit “A" reoufafaj afur mtodfag the roeag Interest of dw Opertlor that ma removed.

C. Efaxpbyaaxi

Ibe eiaBher of employees uted by Operator fa rcndynfa| operatiant heraadcr, their ulada. ad the hoan of bba aod the 

ccapemtfaa far uniat perfaraud tfatfl be detendard by Opemor, aod tl tuch aqpleyea thal be the eapioyw of Opemor.

D. DtSifaf Cwnwctn

i*i!it8i drflfad naihr Tnainff rtmt ihaH hr lirtiril m t mmprTlrtrr nrthrtTwibii tTir iimiiI rame |»mlhijln ihi iru lfh'ai
detbia. Opemor *by sapl  ̂ItLDva took tad endpoint fa the driKaj of welt, but la dtar|u durtfar dial a« caaed the prcvtBaa 

tsts fa the ara ad dte me of tadt dtupa thdl be t|rtad apoa by the peidet fa «ricfa| Won driBai opmtioei are caoMSti*!, ud 

wdt verb rbtM be perfarsed by Opemor uader the rase tost tad cBedkfaaa s are otttoaary aad tual fa the tnt fa OBtfaas ofla- 

drpea.it ni enntnaan who endeinj work of a badbr wut

ARTICLE VL
DRILLING AND DEVELOPMENT

. -4*
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ARTICLE X.

CLAIMS AND LAWSUITS

Operator may a«de any am^e-uninsured third puty damage dates or amt anting Irma operations hereunder iT the expenditure
doM mv Pir>«i Fifteen Thounanri ______ rwi,r.

(>.}5aQP0 , ) and li the payment is b complete setd orient of sudi data or aik. If the amount required for settlement ex­

ceeds the shove amount, the parties hereto shall assume and take over the further ef die ria««n or suit, such authority is

delegated to Operator. AS costa and expenses of handling, settling, or otherwise discharging such datm or tujt «h«n be at the joint ex­

pense of the parties participating in the operation from which the claim or suit arises. If a chimb made agamst any party cr if any party b 

sued on actwot of any matter arising from operations hereunder over which such Individual has no control because of the rights gjvei 

Operator by this agreanent, such party shall immediately notify aQ other partus, and the daim or suit shall be treated as any other daim 

or suit involving opoatious hereunder,

ARTICLE XI.

FORCE MAJEURE

11 any party is rendered unable, wholly or in part, by' brae majeure to carry cut its obligations under thk agreement, other than 

the obligation to moke money payments, that party shall give to aU other parties prompt written notice of the forte majeure with 

reasonably full particulars concerning it; thereupon, the obligadons of the party giving the notice, so far as they are affected by the force 

majeure, shall be suspended during, but no longer than, the continuance of the force majeure. The affected party shall use afl reasonable 

diligence to remove the force majeure situation as quickly u practicable.

The requirement that any force majeure shall be remedied with ill reasonable dispatch shall not require the settlement of strikes, 

lockouts, of other labor difficulty by the party involved, contrary to its wishes; how all suds difficulties shall be handled shall be entirely 

within the discretion of the party concerned.

The term "force majeure", as hem employed, shall mean an act of God, strike, lockout, or other industrial disturbance, act of 

the public enemy, war, blockade, public riot, lightning, fire, steam, flood, explosion, governmental actios, governmental delay, restraint 

or inaction, unavailability of equipment, and any other cause, whether of the kind specifically enumerated sieve or otherwise, which is 
not reasonably within the central of the party claiming suspension.

ARTICLE XII.

NOTICES

All notices authorised or required between the parties and required by any cf the provisions of this agreement, unless otherwise 

specifically provided, shall be given in writing by mail or telegram, postage or charges prepaid, cr by telex or telecopier and addrnsed m 

the parties to whom the notice b given at the addresses listed on Exhibit "A”. The originating notice given under any provision hereof 

shall be deemed given only when rdaived by the party to whom such notice b directed, and the time for such party to give any notice fa 
response thereto shall ran from'the date the originating notice b received. The second or any responsive notice shall be deemed given 

when deposited in the mall or with the telegraph company, with postage or charges prepaid, or sent by tries or telecopier. Each 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 XUI.

TERM OF AGREEMENT

This agreement shaS remain in full force and effect u to the oil and fu leases and/or c3 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, tide or interest b cr to any 

lease or oil and gas interest contributed by any other party beyond the term of this agreement.

B Option No. 1: So long as any of the oil and gas leases subject to thb agreement remain or are continued in force as ta any pan 

of the Contract Aires, whether by production, otension, renewal or otherwise.

P— Optiuirbte'ub'livtbi.’ cum 'tin null duutilaul lit At tick VtA./wr-any subsequent aril drilled wufor any prorisg 
agreement, results in production of oil and/or gas Ea paying quantities, this agreement shaS comrsoc In force i i lai 11 w'anvtueh wcO cr 

wrib produce, cr ire capable of production, and for an additional period of , of all production; provided,
however, if, pries to the expiration of such additional period, 1 * ■!'» f nTUthjntn are engaged In drifting, rewoririag. deepen­
ing, plugging bade, testing or attempting to ccmplflejs.wtfTg'wShereuader', this agreement shall continue in force until nidi opera­

tions have been completed xJ^jLpcaducrWSute therefrom, thb agreement shift continue m force as provided hereto. In the event the 

well 1'r rrrlhirj^ln An'rT or any subsequent well drilled hereunder, resoles ks a dry hole, and no other wril Is producing, ffieepable 

t cal aadfor gas from the Contract Aren, thb agreement shall terminate unless drpiag, deepening, plugging back igfttvork- 

.......... ............................................... iImji fuiii'iliftlutwBf'atwiiikiiiiuau.uf suhl awt.

It b agreed, however, that the termination cf thb agreement shall not relieve any party hereto from any liability 

accrued or attached prior to the date of such termination.

■jii J •», *'«<■< u, « j
t<71 <4m «b>M * m»« k| CT j

-13-
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ART1CLEXVL
MISCELLANEOUS

TU> tfrumett UuS be Uorfiag upon tad MaU laun to fee benefii of die putia herto wsd to their respective beta, deviiee*, lep) 
repraeeUtiva, cueccaa* lad taiga.

TO* irwruman may 1* oseuSed to «ay cumber of eouatap «t», neb of wfeieb UbiU be ccesdeed *n crifliul ler ill pwpaeet.

IN WITNESS WHEREOF, this i jretmas dull be effisfive a of toe 28th i*y oTMiy, 199L

ATTEST OR WITNESS

ATTEST OR WITNESS

OPERATORS

NZARBURG PRODUCING COMPANY

By:.
Bob___________________________
Type or Print Name 
Title Land Manager
Date May 28/ 1998________■
Tax ID or SS No. 74-1666262

HARVEY E, YATES COMPANY

By t && tj- _________

Type or Print Name
Title,
Date _____________
Tax ID or SS Ho. __________ .

NON-OPERATORS

Shelton

ATTEST OR WITNESS

ATTEST OR WITNESS

pYX-ixxr-^ Q. ■ Q>v e)-t »-

NEARBURG EXPLORATION COMPANY, L.L.C.

By: _
Robert G. Shelton 
Type or. Print Name 
Title Attbrney-in-Fact 

Date May 28, 1998

Date -Xujvt. 13,1^8 
Tax ID or S3 No,

Tax ID or SS No._ 

SPIRAL, INC.

75-2626152

By:
ZA*j%r> frl ^AA-ea

Type or Print .
Title . U ?ca- Preside air.

ATTEST OR WITNESS EXPLORERS PETROLEUM CORPORATION

By, 3^-yj.

SA-t.vt.r-> tk'.
Type or Print 
Title__ V/tee. PlreeitUxfc

Date, .,.«aitfAiaJSSJL

Tax ID or SS No.

ATTEST OR WITNESS HEYCO EMPLOYEES, LTD.
bv. ^

sLiiten "fiA.Afafrg* " " " ~

Type or Print-Name
Title . .
Date TTnaelfit'Ml 

Tax ID or SS No.

8
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JAMSS H. YATKS, INC.

By s
ft\. Ui

JA-

Type or Print Nome 
Title tfi&fc'Fresiotnf

Date •a^Auajsi*'
Tax ID or 3S No. US- o 3S aSJTF

COLXELAM CORPORATION

By» >4^

S-ieeaiv W..
Jfei

Type or Print Name 
Title V i t c. TreiitioiT 

Date jawiiuiaJ33-«
Tax ID or 55 Ho

ACKNOWLEDGMENTS

4^

STATE OF TEXAS 

COUNTY OF MIDLAND

The foregoing instrument was acknowledged before me on this the 28th day 
of May, 1998, by Bob Shelton, as Land Manager of Hearburg Producing Company, a 
Texas corporation, on behalf of said corporation.

Notary /Public^Sthte of Texas

My Cctraoiaaion Expires:
S--^r3ooo__

dixie d; WALTON 
MeUnfp**6 

STATE OF TEXAS

'ifcCwm.bp.

STATE OF TEXAS S
S

COUNTY OF MIDLAND . S

The foregoing instrument was acknowledged before me on this the 28tb-day 
of May, 1998, by Robert G. Shelton, as Attomey-in-Fact of Nearburg 
Exploration Cos^any, L. L. C., a Texas limited liability conpany, on behalf of. 

said company.
i§ . —

My Commission Expires:

....

Notary/Public, State of Texas

DDOE D. WALTON 
Netary PuMe 

STATE OF TEXAS

UyOwn, bp. 06/28/20001

STATE OF NEW MEXICO 

COUNTY OF CHAVES

corporation

y of 
of 

said

The foregoing instrument waa acknowledged before me on tMs tfl+K.da 
, 199fe., by ‘hAtair, W\. L[Art6&_....* as \A LL P™<>

Harvey E. Yates Company, a m&y ie& , corporation, on behalf of

of new Mexico

5 ip

$
Notary Public, State of

WVljLtOQ
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STATE OF NEW MEXICO

COUNTY OF CHAVES

S

s
5

The foregoing instrument was
rT^p 199%, by SUol* VYV

Spiral, Inc., a Nuo 
corporation.

acknow]owledged before 

S_ « as
corporation. on behalf of

y of 
of 

said-

My Conhiasipn Expires:
va^j-aOvi)

tary public, State of New Mexico

STATE OF NEW MEXICO S
S

COUNTY OF CHAVES $

The foregoing instrument was acknowledged before toe on this K.day of 
^ > 199Sl» by Skuf-v fA. _, as \j tlfcq Of

Explorers Petroleum Corporation, a KfaQ VYVen^ corporation, on behalf
of said corporation.

Notary Public, State of New Mexico

Ky commission Expires:
________ ia-l^b }j2Q£>d

STATE OF NEW MEXICO 

COUNTY OF CHAVES

§
5
5

The foregoing instrument 
199&, by ^ 

Enployees, Ltd., a Mid 
partnership.

S&iyjLi,

was ackn
.rrs, IM.

i7j) *

owledged before me on thie l^-h^Njia
'ff>. ........, asV/P. ppUx j^jCrr.’.F^Ljxf H

;rship, on fc

y of 
HEY CO

mission E 
W+ifajPOe

___ limited partnership, ori behalf of said

Notary Public, State of New Mexico

STATE OF NEW MEXICO 

COUNTY OF SANTA FE

§
S

s
The

K. Yates, Inc., 
corporation.

foregoing instrument
i9s£l, by Ste

trument was aclpowledged before meon this l^+Kday of 
|Y\. lUllS / as J/a'T of James

Vu> yYV v >/ft . ' corporation, on behalf of said

»f New Rex.ate ?exico

My Comission ExExpires:
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STATE OF HEW MEXICO 

COUNTY OF SANTA FE

The foregoing instrument was acknowledged before

Colkelan Corporation, incT, a V)) u) Vi\p>7tf7T 

said corporation.

s
w^ . 19^., " by -.1YV . Ufctei?" . a*

y of 
of

corporation,on behalf of

My c on Expires:
HOOD____

W II »V H I J----------» 

A£, . LlA« JaJsLc__

Notary Public, Sthte of New Mexico

-ISC-
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EXHIBIT "A'

ATTACHED TO AND MADE A. PART OF THAT CERTAIN OPERATING 
AGREEMENT DATED THE 28TH DAY OP MAY, 1998, BETWEEN NEARBURG 
PRODUCING COMPANY AND HARVEY E. YATES COMPANY, AS OPERATORS, 
AND NEARBURG EXPLORATION COMPANY, L.L.C., ET AL, AS 
NON-OPERATORS

I. Identification of Lands Subject to this Agreement:

Tract 1: Lots 3,4, E/2SW/4 and SE/4 of Section 31, T-18-S, R-33-E, Lea County,
New Mexico, from the surface to the base of the Morrow /ormadon;

Tract 2: S/2 of Section 32, T-1B-S, R-33-E, Lea County, New Mexico, from 4,660’ 
below the surface to the base of the Morrow formation.

II. Restrictions as to Depths or Formations:

See Item I above.

in. Percentages of Parties to this Agreement;

Tract 1, Ncarborg Prodndng Company, as Operator

Neaitmig Exploration Company, L.L.C. 66,66667%
Haney E. Yates Company 26.66667%
Spiral, Inc. 1,33333%
Explorers Petroleum Corporation 1.33333%
HEYCO Employees, Ltd. 1.33333%
James H. Ytues, Inc. U3333%
Coikelan Corporation L33334%

100.00000%

Tract 2, Harvey E. Yates Company, as Operator

Neaiburg Exploration Company, L.L.C. 66.66667%
Haney E. Yates Company 26.66667%
Spiral, Inc. 1.33333%
Explores Petroleum Corporation 1.33333%
HEYCO Employees, Ltd. 1.33333%
James H. Yates, lot 1.33333%
Collilan Corporation 1.33334%

100.00000%

V. Oil and Gas Leases Subject to this Agreement; 

See Exhibit "A-r

Neartairg Producing Company 
Nearburg Exploration Company, L.L.C. 
3300 North "A' Street, Bldg. 2, Suite 120 
Midland, Texas 79705

Harvey E. Yates Company 
Spiral, Inc,
Explores Petroleum Corporation 
HEYCO Employees, Ltd.
P, O. Box 1933
Roswell, New Mexico 88202

James H. Yates, Inc.
Cofrelan Corporation 
Suite C
906 S. SL Francis Drive 
Santa Fe, New Mexico 8750!
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EXHIBIT "A-l1

Tract 1:

1. Lease Serial Number 
Date;
Recorded:
Lessor.
Original Lessee: 
Description:

LC 069276 
July 1,1949
Bode 495, Page 361, Lea County Records
United States of America
Siegfried James Iverson, et al
Insofar os said lease covers Lou 3,4, E/2SW/4
and SE/4 of Section 31, T-I8-S, R.-33-E, Lea
County, New Mexico

TVact2:

2. Lease Serial Number
Dale:
Recorded:
Lessor
Original Lessee: 
Description:

VB 0097 
May 1,1987
Book41l, Page 87, Lea County Records
State of New Mexico

Harvey E. Yates Company
Insofar as said lease covers the S/2 of Section 31,
T-18-S, R-33-E, Lea County, New Mexico
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