|||| Reg eneratlon Office: 575-736-3535
— Energy Corp.

July 9, 2012

Post Office Box 210
Artesia, New Mexico 88211-0210

Chevron USA Inc.
1400 Smith Street
Houston, TX 77002

Attn: Mr. Kevin Stubbs

RE: Well Proposal
Madera 17 Federal 1H
330" FNL 660’ FEL Section 17
T-245 R-34E NMPM
Lea County, New Mexico

Dear Mr. Stubbs,

Regeneration Energy Corp. would propose the drilling of the above described well. Enclosed for
your review is an AFE and a JOA for the proposed well. Regeneration has drilled 2 wells in T-23S
R-34E and has another one scheduled for September of this year. We would like to schedule
this well for the fourth quarter of this year. We would prefer to have a larger interest in this
project and as such we would make the following offers to you:

1. Carry you for a 50% interest in the drilling of the first well for an amount equal to
$1,000.00 per acre times the net acres assigned to us {1/2 of your interest} with
Regeneration receiving an assighment at your full net revenue interest.

2. Purchase 50% of your interest at an 82.5% net revenue interest for $900.00 per net
acre. .

3. Purchase all of your interest for $1,000.00 per net acre for your full net revenue
interest,

Oil Conservation Division
« Case No. 50
- Exhibit No.

_—



Our offers are extended to you for a period of 30 days from the date of this letter. If you wish

to participate with your full interest please sign and return the AFE and signature page to my
attention.

Regeneration is a small startup company with its principals being previous employees of
Marbob Energy Corporation prior to its sale in 2010 to Concho. If you need more information
regarding Regeneration or the well proposal please contact me.

Sincerely,

P Mo

Raye Miller
President



Agthority for Expengiture v Madera 17 Fed iH AFE No.: |02012-003]
F. .age: |330' FNL, 660" FEL Date: 10-ul-12
Regeneration Energy Corp Section: 17
PC Box 210 Township: 24s
Artesia, NM 88211-0210 Range: 34e e
County: Lea -
Prepared By: Raye Miller State; NM R I
T
! S S
Description: Orill hole ti 5000", log wel!, drill horizontal well in Bone Spring Avalon Shale ol
| [ l <‘ i I
Plan 1o run 5 1/2" preduction csg with plug/perf completion. I D
TD: 16300° MD Est. Days: |45 days drilling rig
Dry Hole Completed U
Intangible Drilling Costs: e
Permit/ROW 15,000 25,000/ _ _
Location Construction 75,000 75,000 .
Conductor/RH/MH 10,000 10,000
Drilling, WSsU 0 0
Orilling Daywork, d @ 19000/d 855,000 855,000 . _
Mob/Demab 80,000 30,000 _
Fuel 160,000 160,000
Mud 100,000 100,000
Chemicals 5,000 5,000 e
Water 60,000 60,000 ok
Closed Loop Pkg 60,000 60,000 I P
Solids/Mud Disposal 90,000 50,000 - S
Bits | 100,000 100,000
Tool Rental 100,000 100,000 ! T
Motor Rental 75,000 75,000 i .
Cemmunication Eqpt 28,000 28,000 .
Directional Services 325,000 32s000. | _
Misc Rental 125,000 125,000 I
Fishing Services 0 0 .
Mudlogging 83,000 83,000 _ o
Wireline/Logging 25,000 25,000 —n
Cementing] 200,000 200,000 | e
Csg Prep/Crew/Laydown 45,000 45,000 .
TruckingTransportation 50,000 50,000 e
Tank Rental 10,000 10,0c0 -
Wellsite Supervision 67,500 67,500
DP/DC Inspection 25,000 25,000
Welders | 5,000 5,000 i .
BOP Testing 6,000 6,000 I _ B
Admin/Overhead 10,000 10,000 |
Plug and Abandonment 50,000 0 - .
Other 100,000 100,000 —
Total IDC: 2,939,500 2,898,500
Intangible rumpletion Costs: |
Anchorsfioc Prep 0 3,000 .
wsU D 30,000 L
BOP/Eqpt Rental 0 10,000 __ .
Tank Rental 0 25,000 \ N
Reverse Unit Pkg 0 15,000 [ e .
Water/Mud 0 183,000 — | e
Fluid/Solids Removal 0 300,000 R R
Kill/Yransp/vac Truck a 15,000 | I
Tubing Testing [i 0 |
Packer Rental/Service 0 0
Trucking/Transportation 0 75,000 _
Wireline/Perorating/Logging Y 175,000 _ _
Acidizing ] 100,000 | e
Fracing 0 3,600,000 \ R
ICementing ! 0 o, I
Cailed Tubing i 0 60,000 . S
Wellsite Supervision i 20,000 - .
Admin and Overhead 0| i 10,000|. . _ . }
Misc. Rentals ol | 50,000 ) .
Misc. Services 0 | 100,000 ! L
Fishing Services 0 | Q ! i ” .
Roustabouts 0 10,000 i b I
Battery Construction 0 75,000 | A . i B
Other 0 | 100,000 | i {
} | i I




' Total ICC: 0 4,956,000 | B
Tangibles:
Conductor " @ 100/f1 Q 0
Surface Csg 900' 13-3/8" @ 41.42/ft 0 38,000 _
Intermediate Csg 5200'9-5/8" @ 41.57/ft 0 217,000
Intermediate Csg 0' @ 0/ft 4] 0
Production Csg 0' @ 0Q/ft 0 0 -
Production Csg 13500'5-1/2"@ 35.15/f 0 475,000 1o
Tubing 13500’ 2-7/8"® 6.78/%t 0 52,000 _
' Float Eqpt, Etc. 0 35,000
wWellhead Eqpt 20,000 35,000 _
Packer Eqpt 0 0 |
Other 5,000 10,00C
Total Tangible: 25,000 502,000 o
| i
Lease and Production Equipment: _ -
Tanks 0 75,000 o
Heater Treagter Q 35,000
Separator/Stackpack 0 35,000 .
Dehy/H25 Treater 0 0
Lompressor 0 0
Meters 0 5,000
Flowlines 0 25,000
Valves/Fittings Y 98,000
Electrical Hookup ) 25,000 L
Artificial Lift 0 150,000
Rods/Pumng 0 65,000 ~
Qther 0 25,000 _
Total Lease/Production Eqpt: 0{ 538,000 B ]
Total Costs: 2,964,500 9,295,500
| IR N
AFE is an estimate of expected costs. Actual costs incurred in drilling, completing and equipping well will likely vary from AFE,
Well participants agree 1o pay their share of the actual costs incurred in drilling, completing, equipping and otherwise making the
well ready far production. e
- | | S hl Fa) LI} |
Operator: Regeneration Energy Corp Title: PI"‘QS el ‘U'\_r o

Approved:_ILeaa ¢
| il |

Decimal Working Interest;_. | 4 5

Date: '7hﬂjfz

l I [

Partner:

Title:__

Approved:
l [

Decimal Warking Interest:

Date:




l I I | Re generatlon Office: 575-736-3535
 — EnergY Corp Post Ofﬁce Box 210

Artesia, New Mexico 88211-0210
— -

August 15, 2012

Chevron USA Inc.
1400 Smith Street
Houston, TX 77002

Attn: Mr. Austin Brown

RE: Letter including Well Proposal dated 7/9/2012
Madera 17 Federal 1H
330" FNL 660’ FEL Section 17
T-245 R-34E NMPM
Lea County, New Mexico

Dear Mr. Brown,

Regeneration Energy Corp. is agreeable to extend the above offer to you for an additional 30
days being to the date of September 14, 2012. We hope that we can find an agreement that
will be a win-win for both of our companies.

Sincerely,

Raye Miller
President



Raye P Miller

A L
From: . Raye P Miller <rmiller@pvtn.net>
Sent: Monday, January 28, 2013 9:45 AM
To: ‘austinbrown@chevron.com'
Subject: Madera Trade
Attachments: MX-3100N_20130128_115702 pdf

Austin:

Attached is the proposed trade acreage. Please review and see if it works for your folks

Sincerely;

Rage Mibler

l"l Regeneration
s M weees  Enexgy Corp.

PO Box 210
Artesia, NM 88211-0210

office: 575-736-3535
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Raze P Miller

From: Brown, Austin <AustinBrown@chevron.com>
Sent: Wednesday, February 13, 2013 3:38 PM

To: rmiller@pvtn.net .
Subject: RE: Madera Trade

Raye,

My apologies for just now getting back to you. | am waiting to hear a final word from management on this, with the
hopes of hearing something definitive sometime this week.

[ will be in touch.

Thanks,

Austin Brown

Land Representative
Permian Asset Development
Chevron U.S. A, Inc.

1400 Smith, Room #43034
Houston, TX 77002

Phone: 713-372-7540

austinbrown@chevron.com

From: Raye P Miller [mailto:rmiller@pvtn.net)
Sent: Monday, January 28, 2013 10:45 AM
To: Brown, Austin

Subject: Madera Trade

Austin:
Attached is the proposed trade acreage. Please review and see if it works for your folks

Sincerely;

Raye Miller

Il Regeneration

e Energy Corp.

PO Box 210
Artesia, NM 88211-0210




office: 575-736-3535



Illl Re generation Office: 575-736-3535

June 5, 2013

Chevron USA Inc.
1400 Smith Street
Houston, TX 77002

Attn: Mr, Austin Brown

Gentlemen,

- Enerqy Corp.

Post Office Box 210
Artesia, New Mexico 88211-0210

Certified Return Receipt

The Allar Company
PO Box 1567
Graham, TX 76450

Attn: Mr. John C. Graham

RE: Well Proposal
Madera 17 Federal 1H
330" FNL 380’ FEL Section 17
T-24S R-34E NMPM
Lea County, New Mexico

Regeneration Energy Corp. would propose the drilling of the above described well. Enclosed for
your review is an AFE and replacement pages for the previously submitted JOA. We would like
to schedule this well for the third quarter of this year. We would prefer to have a larger
interest in this project and as such we would make the following offers to you:

1. Carry you for a 50% interest in the drilling of the first well for an amount equal to
$1,000.00 per acre times the net acres assigned to us (1/2 of your interest) with
Regeneration receiving an assignment at your full net revenue interest.

2. Purchase 50% of your interest at an 82.5% net revenue interest for $900.00 per net

acre.

3. Purchase all of your interest for $1,000.00 per net acre for your full net revenue

interest.



The BLM and OCD have now approved our Application to Drill at this location.

Our offers are extended to you for a period of 30 days from the date of this letter. if you wish
to participate with your full interest please sign and return the AFE and signature page to my
attention.

Additionally if Chevron would trade 50% of your acreage position to Concho, we would be
agreeable to Concho operating and drilling this well.

We went thru an extended discussion with Chevron previously and could never get anything
finalized on the property and well proposal and as such if we do not hear from you within 30
days we plan to go forward with a compulsory pooling for this well. If you need more
information regarding Regeneration or the well proposal please contact me.

Sincerely,

Ty s,

Raye Miller
President
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_|Chemicals | B N 5,000 5,000 .
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Closed loop Pkg o 60,000| L 60 ,000 RV U [
solids/Mud Di B } 120,000, 120,000 - 3 [ R
Tits 140,000 140,000 R R
. |Teol Rental R w_1_(10_0(}0 o o
Motor Rental_ b 7s000 I e A A
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ITeuckingTransportatio R I Y
" |rank Rental T 10,000 -
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S | 38000] o EE R O
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~ IKill/Transp/vac Truck 0 15,000
Tubing Testing . - : “__ T 0 -_‘___ v o - . T
Packer Rental/Service | . {7 H'(_) TV T _El - T N
Trul:kmg/Transportanon . i ‘ B ———0_" e 75 nog N R
erelme/Perforaung/Loggmg R _ﬁ _-__‘_‘_0_:_“_-_ Ry ]75 000 b ) i TRy
- |aciding I _ o | seepool — T T T T T
Fracing _ |, ol N 0 3600000 | _ . A
Cementmg‘ 0 0 |
Coiled Tublng- A N L 0 50,000 _,_—; _-______ i _‘- i ) '
) Wellsite Supervision_ 0 20,000
R Admm_a_nd Over!}ead T 'wladaﬁ TRV Ty i T T T -
Misc.Rentals | 50,000 T T T T
tisc. Sewices‘ “. K o ) IDEOD-D Ty T
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Battery Constructlun e 75 000 N _:_‘ T T i i )
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[Total Tangible:
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~ } HeaterTreater' ”m“_ o _ 0| 35000 . T B :1—_ e .
o Separator/Stackpack R o 35,000 R S SN B
.. [BehymasTreater | T | 0 0 .
__|Cempressor 0 0 e _ -
o |meters [ 5,000 _ .
flowlines |~ | T 0 " 25,000 —_ —_— o
. Valves/Futmgs _ 1] 98,000 I P I P
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—
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Date:
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A.AP.L FORM 610 - MOLEL FORM OPERATING AGREEMENT - , 932

ARTICLE V.
OPERATOR
A.  Designation and Responsibilities of Operator:
Regeneration Energy Corp, shizll be the

Operator of the Contract Arez, and shall conduct and direct and have fult control of" all operatiens on the Contract Area as penmilted and
required by, and within the Limits of this agreement. It shall condugt all such operations in a good and workmanlike manner, but it shall
have no Hability as Opesator 10 the other parties for losses sustained or liabilities incumed, except such as may result from gross

negligence or willful misconduet.

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

I. Resignution or Removal of Qperitor;  Operator may resign at ony time by giving wriller notice thereof 10 Mon-Operatars,
I Operator tenminales its lega! existence, no longer awns an interest hereunder in the Contract Area, or is no longer capable of serving as
Operslor, Operator shall be deemet) (o have tesigned without any action by Non-Operators, except the sclection ol a successer. Operator
may be removed if it fails or refuses o camry out its duties hercunder, or becomes insolvent, bankrupt or is placed in reeeivership, by the
affimutive vote af twe {2) or more Non-Operators owning a majority inlerest based on ownership as shown an Exhibit “A™ remaining
afier excluding the voting interest of Operator, Such tesignation or remaval shall aot become effective until 7:00 o'clock A.M. n the
ficst day of the catendar month (ollowing the expiration of ninety (90} days afier the giving of notice of resignalion by Operator or action
by the Non-Operators (o remove Opertor, unless a successer Operalor has been selected and assumes the dulies of Operator at an easlier
date. Operator, aller effictive date of resignation or removal, shall be hound by the tenms hereol as a Non-Opesalor. A change of a cor-
panale name or structure of Operales or transfer of Opertar's interest 10 any single subsidiary. parent or successor corporation shall not
be the hasis lar removal of Operator.

2. Selevtion of Successor_Opergtor:  Upon the resignation or removai of Operatar, a successor Operator shall he selected by
the parties, The successor Operator shafl be selected from the parties owning an interest in the Contract Area al the time such successor
Operater is selected. The successor Operator shall be selected by the 2(Tinnative vote of rwo {2) or more parties owning a majority interst
based on ownership 2s shown on Exhibit ~A™; provided, however, i an Openator which has besn removed fzils 1o vole or votes only 1o
suceeed i1sell’, the successor Operztor shall he selected by the allinnative vote of two {2) or more parties owning & majority interest based

on ownership as shown on Exhibit “A™ remaining afier excluding the veling inlerest of the Operator that was removed.
C. Employces:

The number ef employecs wsed by Operator in conducting operations bereunder, their selection, and the hours of labor and she
compensalion lor services performed shall be detennined by Operator, and alt such employees shall be the einplayees of Operalor.

0.  Drilling Contracts:

Al wulls drilled on the Contract Ana shall be dilled on o competitive conict hasis at the usua) rates prevailing in the ana. I it so
desires, Opemater may ¢mploy its own ools and equipment in the drilling of wells, bur its charges therelor shatl not exceed the prevailing
rates in the ared and the st of such chargss shall be agreed upon by the parties in writing before drilling operations are comnmenced, and
stuch wark shall be performed by Cperator under 1he same tenms and conditions as ase customary and usual #n the area in contracts of in-

dependent contraclors who are doing work of a similar nature.
ARTICLE VL
DRILLING AND DEVELOPMENT
A, Buitinl Well: .
On or belore the ___30th day ol’ September Lqreori 2013, Opermiar shall commence the drilling ol a well for

oil and gas at the following location: Madem 17 H

as o e foflowing 30" Pt ;E:d"?él.k

eclion 17 T-245 R-dE

and shall therealier continue the drilling ol the well with due diligence 10
Test the Bone Spring Formation

unless pranite or other prctically impencirable substance or condilion in the hole, which renders [urther drilling impzactical. is en-

countered at a lesser depth, or unless all parties agree to complete or abandon the well at a lesser depth.

Operator shall make reasonable 1ests of all fennations enceuntered during drilling which give indication of conlaining oil and
£33 in quantilies sullicient to test, unless this agreement shall be limited in s application 1o a specific fonmatian or fomuations, in which

evenl Operntor shall be required to test only the formation or fonnations Lo which (s agreement may apply.



EXHIBIT “A”
Attached to a made a part of that certain Joint Operating Agreement dated

July 10, 2012, by and between Regeneration Energy Corp., as Operator, and The Allar
Company, et al, as Non-Operators.

I. CONTRACT AREA/DEPTH RESTRICTIONS:

Township 24 South, Range 34 East, N.M.P.M,
Section 17: ALL

Township 25 South, Range 34 East, N.M.P.M,
Section 11: /2

Section 12: ALL
Section 13: NE/4, E/ZNW/4

iIl. NAME, WORKING INTEREST PERCENTAGES, AND ADDRESSES OF THE
PARTIES FOR NOTICE PURPOSES:

Working
Interest
Regeneration Energy Corp. 125
P.O. Box 210
Artesia, NM 882110210
The Allar Company 125
PO Box 1567
Graham, TX 76450
Chevron USA Inc. 75

PO Box 2100
Hauston, TX 77252-2100

Hl. OIL AND GAS LEASES SUBJECT TO THE AGREEMENT:

Federal Lease Number: NM 113418

Lease Date: March 1, 2005

Lessor: . United States of America
Lessee: The Allar Company
Federal Lease Number: NM 113419

L.ease Date; March 1, 2005

Lessor: United States of America

Lessee: The Allar Company



Raze P Miller

From: Levine, Jason <JLevine@chevron.com>

Sent: Friday, June 21, 2013 1:37 PM

To: rmiller@pvtn.net

Cc: jmiller@pvtn.net

Subject: RE: Chevron - Well Proposal re: Madera 17 Federal 1H (Lea County, New Mexico)
Raye:

It was good to talk. Per our conversation, | want to clarify that although the well proposal letter is dated June 5, 2013,
Chevron received it on June 14, 2013. )

Sincerely,

Jason.

From: Levine, Jason

Sent: Friday, June 21, 2013 2:38 PM

To: 'jmiller@pvtn.net’

Cc: rmiller@pvtn.net

Subject: Chevron - Well Proposal re: Madera 17 Federal 1H (Lea County, New Mexico)

Joel:
Thanks for the note. Would you please send the JOA, the JOA Amendment and the JOA Exhibits in Word format?

Sincerely,

Jason A. Levine
Land Representative
jlevinefdchevron.com

Delaware Basin - New Mexico

Chevron North America Exploration and Production Company
1400 Smith St,

Houston, TX 77002

713-372-5313

Schedule A

From: Joel Miller [mailto:imiller@pvtn.net)
Sent: Wednesday, June 19, 2013 5:09 PM
To: Levine, Jascn

Cc: rmiller@pvtn.net

Subject: JOA Info Emaif No. 1

Jason,
Attached is the Original Offer Letter, Original AFE, and | also included the Revised JOA cover page that my dad, Raye -
Miller, should have included in the letter you recently received. | will send the Original JOA in a separate email due to

size,

| think my dad left you a message. You can call him on his cell at 575-513-0176



X

el W, Mitlor

"lRe eneration
m—— Energy Corp.

PO Box 210

Artesia, NM 88211-0210
575-736-3535 office
575-513-0755 cell

Boomer Sooner!
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Raze P Miller —

From: Levine, Jason <JLevine@chevron.com>

Sent: Monday, July 29, 2013 1:58 PM

To: rmiller@pvtn.net

Cc: jack@allarcompany.com; jmiller@pvtn.net; wmiller@pvtn.net; mjoyce@pvtn.net;

LeMieux, Vince J.; O'Toole, Fredrick S. (fredotoole); Schwartz, Kenneth M.; Bikun, Pam A
Allen, Jessica L., Verner, Frederick C
Subject: Counterproposal to Regeneration {Lea County, New Mexico)

Raye:

Chevron has reviewed the proposal below and finds it acceptable except the idea that Chevron would assign its entire
interest to Regeneration in Section 17, 7245, R34E if Chevron failed to spud by January 1, 2015. Chevron, or its
assignee as the case may be, desires to enjoy the full primary term of March 1, 2015,

If Regeneration is interested in this counterproposal, please contact me by close of business tomorrow. Any agreement
between Chevron and Regeneration would be subject to legal review and management approval. | look forward to
hearing from you.

Sincerely,

Jason A, Levine
L.and Representative
jlevine@chevron.com

Delaware Basin - New Mexico

Chevron North America Exploration and Production Company
1400 Smith St.

Houston, TX 77002

713-372-5313

Schedule A

From: Raye P Miller [mailto:rmiller@pvtn.net]

Sent: Tuesday, July 09, 2013 9:07 AM

To: jack@allarcompany.com

Cc: mjoyce@pvtn.net

Subject: Trade Proposal Medera 17 Federal #1 Section 17 T-24S R-34E NMPM Lea county New Mexico

Dear Jason:

Regeneration and Allar would propose to trade our 25% interest in NM 113419 as to all depths {160 net acres) for a
similar interest (160 net acres) in NM 113419 as to all depths except for the NW/4NW/4 of Section 13.

Chevron would sign a JOA for NM 113419 except for the NW/ANW/4 of Section 13 with Regeneration Energy Corp
named as operator using the form currently proposed.

Chevron would reimburse Regeneration $14,144.26 for expense incurred with permitting the approved APD on the
Madera 17 Federal #1 and Regeneration would transfer operatorship to Chevron for that APD.

We would have an agreement that if Chevron does not spud a well on lease NM 113418 before 60 days prior to the
expiration date of the lease then Chevron would transfer operations on any approved location to Regeneration and
assign 100% of the interest to Regeneration and Allar at the full net revenue currently owned by Chevron so that we can
try and spud a well to save the lease.



Regeneration and Allar would deliver their interest ata 75% NRIin lease NM 113418 and Chevron would deliver its
interest at an 87.5% NRI in lease NM 113419. Chevron would have a blended NRI of 84.375% in lease NM 113418,

This offer is extended to you for a period of 15 days from July 15, 2013 and if you are in agreement we will prepare the
necessary paperwork to complete this transaction as scon as you let us know you are in agreement with it.

Sincerely,

Raye Miller

"l Regeneration
—é——- Energ‘y Corp.

PO Box 210 ‘
Artesia, NM 88211-0210

office: 5715-736-3535



Ra!e P Miller L

From: Levine, Jason <JLevine@chevron.com>

Sent: Wednesday, July 31, 2013 12:22 PM

To: . rmiller@pvtn.net

Cc Schwartz, Kenneth M.

Subject: * RE: Counterproposal to Regeneration (Lea County, New Mexico)
Raye:

I hope you are well. |just left you a voicemail. Would you mind sharing why you are so passionate about
having Section 17 drilied before it expires, given that Regeneration would have no working interest after the
-proposed trade would be completed? Are there any other reasons besides your point about producing and
saving it?

Sincerely,
Jason.

From: Raye P Miller [mailto:rmiller@pvtn.net]

Sent: Monday, July 29, 2013 5:32 PM

To: Levine, Jason

Cc: jack@allarcompany.com; jmiller@pvtn.net; wmiller@pvtn.net: mioyce@pvtn.net; LeMieux, Vince J.; O'Toole, Fredrick
S. (fredotoole); Schwartz, Kenneth M.; Bikun, Pam A.; Allen, Jessica L.; Verner, Frederick C

Subject: RE: Counterproposal to Regeneration (Lea County, New Mexico)

Jason:

Thank you for your response. We are agreeable to Chevron or its assignee enjoying the full term of the lease to 3/1/15 if
Chevron or its assignee will commit by January 1, 2015 to spud a well by 3/1/15 to try and save the lease. If no
commitment is made and the lease will expire on 3/1/15 then Chevron or its assignee will assign the rights as previously
described. If the commitment to drill is made and no drilling is done whereby the lease expires then Chevron or its
assignee would pay Regeneration and Allar a $500,000.00 penalty fee. We believe as you do, that this lease should
produce and be saved. This offer is extended to you until 5pm CST Monday August 5, 2013,

Sincerely,

Raye Miller

From: Levine, Jason [mailto:JLevine@chevron.com]

Sent: Monday, July 29, 2013 1:58 PM

To: rmiller@pvtn.net

Cc: jack@allarcompany.com; jmiller@pvtn.net; wmiller@pvtn.net; mjoyce@pvtn.net; LeMieux, Vince J.; O'Toole, Fredrick
S. (fredotoole); Schwartz, Kenneth M,; Bikun, Pam A.; Allen, Jessica L.; Verner, Frederick C

Subject: Counterproposal to Regeneration (Lea County, New Mexico)

Raye:

Chevron has reviewed the proposal below and finds it acceptable except the idea that Chevron would assign its entire
interest to Regeneration in Section 17, T24S5, R34E if Chevron failed to spud by January 1, 2015. Chevron, or its
assignee as the case may be, desires to enjoy the full primary term of March 1, 2015,

If Regeneration is interested in this counterproposal, please contact me by close of business tomorrow. Any agreement
between Chevron and Regeneration would be subject to legal review and management approval. | look forward to
hearing from you.

1



Sincérely,

Jason A. Levine
Land Representative
jlevine@chevron.com

Delaware Basin - New Mexico

Chevron North America Exploration and Production Company
1400 Smith St.

Houston, TX 77002

713-372-5313

Schedule A

From: Raye P Miller [mailto:rmiller@pvtn.net]
Sent: Tuesday, July 09, 2013 9:07 AM

To: jack@allarcompany.com
Cc: mjoyce@pvtn.net
Subject: Trade Proposal Medera 17 Federal #1 Section 17 T-24S R-34E NMPM Lea county New Mexico

Dear Jason:

Regeneration and Allar would propose to trade our 25% interest in NM 113419 as to all depths (160 net acres) for a
similar interest (160 net acres) in NM 113419 as to all depths except for the NW/ANW/4 of Section 13.

Chevron would sign a JOA for NM 113419 except for the NW/4NW/4 of Section 13 with Regeneration Energy Corp
named as operator using the form currently proposed.

Chevron would reimburse Regeneration $14,144.26 for expense incurred with permitting the approved APD on the
Madera 17 Federa! #1 and Regeneration would transfer operatorship to Chevron for that APD.

We would have an agreement that if Chevron does not spud a well on lease NM 113418 before 60 days prior to the
expiration date of the lease then Chevron would transfer operations on any approved location to Regeneration and
assign 100% of the interest to Regeneration and Allar at the full net revenue currently owned by Chevron so that we can
try and spud a well to save the lease.

Regeneration and Allar would deliver their interest ata 75% NRiin lease NM 113418 and Chevron would deliver its
interest at an 87.5% NRI in lease NM 113419. Chevron would have a blended NRI of 84.375% in lease NM 113418.

This offer is extended to you for a period of 15 days from July 15, 2013 and if you are in agreement we will prepare the
necessary paperwork to complete this transaction as soon as you let us know you are in agreement with it.

Sincerely,

Raye Miller

I Regeneration

e Energy Corp.




\Y)

PO Box 210
Artesia, NM 88211-0210

office: 575-736-3535



Raye P Miller

s

from: Raye P Miller <rmiller@pvtn.net>

Sent: Monday, July 29, 2013 3:32 PM

To: ‘Levine, Jason'

Cc: 'jack@allarcompany.com’; ‘jmiller@pvtn.net’; ‘wmiller@pvtn.net’; 'mjoyce@pvtn.net’;

‘LeMieux, Vince J."; 'O'Toole, Fredrick S. (fredotoole)'; 'Schwartz, Kenneth M."; 'Bikun, Pam
A 'Allen, Jessica L., 'Verner, Frederick C’
Subject: RE: Counterproposal to Regeneration (Lea County, New Mexico)

Jason:

Thank you for your response, We are agreeable to Chevron or its assignee enjoying the full term of the lease to 3/1/15 if
Chevron or its assignee will commit by January 1, 2015 to spud a well by 3/1/15 to try and save the lease. If no
commitment is made and the lease will expire on 3/1/15 then Chevron or its assignee will assign the rights as previously
described. If the cammitment to drill is made and no drilling is done whereby the lease expires then Chevron orits
assignee would pay Regeneration and Allar a $500,000.00 penalty fee. We believe as you do, that this lease should
produce and be saved. This offer is extended to you until 5pm CST Monday August 5, 2013.

Sincerely,

Raye Miller

From: Levine, Jason [mailte:JLevine@chevron.com]

Sent: Monday, July 29, 2013 1:58 PM

To: rmiller@pvtn.net

Cc: jack@allarcompany.com; jmiller@pvtn.net; wmiller@pvtn.net; mjoyce@pvtn.net; LeMieux, Vince J.; O'Toole, Fredrick
S. (fredotoole); Schwartz, Kenneth M.; Bikun, Pam A.; Allen, Jessica L.; Verner, Frederick C

Subject: Counterproposal to Regeneration (Lea County, New Mexico)

Ravye:

Chevron has reviewed the proposal below and finds it acceptable except the idea that Chevron would assign its entire
interest to Regeneration in Section 17, T248, R34E if Chevron failed to spud by January 1, 2015. Chevron, or its
assignee as the case may be, desires to enjoy the full primary term of March 1, 2015.

If Regeneration is interested in this counterproposal, please contact me by close of business tomorrow. Any agreement
between Chevron and Regeneration would be subject to legal review and managerment approval. | look forward to
hearing from you.

Sincerely,

Jason A. Levine
Land Representative
jlevine@chevron.com

Delaware Basin - New Mexico

Chevron North America Exploration and Production Company
1400 Smith St.

Houston, TX 77002

713-372-5313

Schedule A



S
b

From: Raye P Miller [mailto:rmiller@pvtn.net]

Sent: Tuesday, July 09, 2013 9:07 AM

To: jack@allarcompany.com

Cc: mjoyce@pvtn.net

Subject: Trade Proposal Medera 17 Federal #1 Section 17 T-24S R-34E NMPM Lea county New Mexico

Dear lason:

Regeneration and Allar would propose to trade our 25% interest in NM 113419 as to all depths {160 net acres) for a
similar interest (160 net acres) in NM 113419 as to all depths except for the NW/4NW/4 of Section 13.

Chevron would sign a JOA for NM 113419 except for the NW/4NW/4 of Section 13 with Regeneration Energy Corp
named as operator using the form currently proposed.

Chevron would reimburse Regeneration $14,144.26 for expense incurred with permitting the approved APD on the
Madera 17 Federal #1 and Regeneration would transfer operatorship to Chevron for that APD.

We would have an agreement that if Chevron does not spud a well on lease NM 113418 before 60 days prior to the
expiration date of the lease then Chevron would transfer operations on any approved location to Regeneration and
assign 100% of the interest to Regeneration and Allar at the full net revenue currently owned'by Chevron so that we can
try and spud a well to save the lease.

Regeneration and Allar would deliver their interest at a 75% NRIin lease NM 113418 and Chevron would deliver its -
interest at an 87.5% NRI in lease NM 113419, Chevron would have a blended NRI of 84.375% in lease NM 113418.

This offer is extended to you for a period of 15 days from July 15, 2013 and if you are in agreement we will prepare the
necessary paperwork to complete this transaction as soon as you let us know you are in agreement with it.

Sincerely,

Raye Miller

l Regeneration
Energy Corp.

PO Box 210
Artesia, NM 88211-0210

office: 575-136-3535
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Raye P Miller

I e
From: Raye P Miller <rmiller@pvtn.net>
Sent: Tuesday, August 06, 2013 1:15 PM
To: 'Levine, Jason'
Cc: jack@allarcompany.com
Subject: RE: Revised Counterproposal to Regeneration (Lea County, New Mexnco)

Jason:

Since 1 know you believe your counterproposal is a very fair and equitable offer for all the parties involved we would
make the following counter proposal which should be easily acceptable to your folks:

Section 17 T 245 R 34E Lea County NM (640 gross acres)
CVX trades Regeneration its 75% WI (240 net acres) in the E/2 and its 18.75% WI {60 net acres) in the W/2
Regeneration obtains the interest at all depths at the full NRI owned by CVX
Regeneration would agree to spud a well by 1/1/2015. If Regeneration cannot spud by 1/1/2015 then the only
repercussion would be that Regeneration would transfer the permit and its interest to CVX with
no further liability between the parties.
5/2 of Section 11, all of Section 12, NE/4, E/2ZNW/4 of Section 13 T 255 R 34E Lea County NM {1200 gross acres)
Regeneration would trade CVX 300 net acres equaling a 25% W whereby CVX would own 100% of the Wl at

Regeneration’s full net revenue currently owned and as to all depths

¢

This proposal is extended to you untit 5:00 pm CST Monday August 12, 2013. We are pleased that this will make a fair
trade between us and glad to get it finished to everyone’s satisfaction.

Sincerely,

Raye Miller

From: Levine, Jason [mailto:JLevine@chevron.com]

Sent: Monday, August 05, 2013 12:40 PM

To: rmiller@pvtn.net

Subject: Revised Counterproposal to Regeneration (Lea County, New Mexico)

Raye:
| revised the counterproposal. | hope this makes sense.

» Seclion 17, T24S, R34E, Lea County, NM. {640 gross acres)
o Regeneration trades CVXits 25% WI (160 net acres). And Regeneration transfers its drilling permit to
CVX. CVX pays Regeneration for this permit and the expenses associated therewith for a total of
$14,144.26.
o CVX obtains a 100% W!| at all depths. Regeneration would deliver an NRI based on leasehold burdens
that have been filed, recorded, and/or approved as of today (8/2/2013). CVX understands that a
geologist already owns a small override evident in the chain of title. However, CVX would owe no

1



override to either Allar or Regeneration, or either of its assigns, representatives, affiliates, partners, and
S0 on.

o Section 17 expires 3/1/2015 but CVX would agree to spud a well by 1/1/2015. If CVX cannot spud by
1172015, then the only repercussion would be that CVX would return the permit and its interest to
Regeneration with no further liability between the parties.

o 5/2 of Section 11, All of Section 12, NE/4, E/2NW/4 of Section 13, T25S, R34E, Lea County, NM (1,200 gross
acres)
o CVX would trade Regeneration 160 net acres equaling a 13.33% W1 (160 net acres / 1,200 net acres).

Sincerely,
Jason.

From: Levine, Jason

Sent: Friday, August 02, 2013 1:07 PM

To: 'rmiller@pvtn.net’

Cc: jack@allarcompany.com; jmiller@pvtn.net; wmiller@pvtn.net; mjoyce@pvtn.net; LeMieux, Vince J.; O'Toole, Fredrick
S. (fredotoole); Schwartz, Kenneth M.

Subject: RE; Counterproposal to Regeneration (Lea County, New Mexico)

Raye:

Thanks for your note. In light of our conversation this week, here is Chevron's ("CVX") response.,

e Seclion 17, T24S, R34E, Lea County, NM.

o Regeneration trades CVX its 25% WI (160 net acres). And Regeneration transfers its drilling permit to
CVX. CVX pays Regeneration for this permit. | thought that a permit should cost no more than
$6,500.00. How did you arrive at $14,144.267

o CVX obtains a 100% WI at all depths. Regeneration would deliver an NRI based on leasehold burdens
that have been filed, recorded, and/or approved as of today (8/2/2013). CVX understands that a
geologist already owns a small override evident in the chain of titte. However, CVX would owe no
override to either Allar or Regeneration, or either of its assigns, representatives, affiliates, partners, and
S0 ON.

o Section 17 expires 3/1/2015 but CVX would agree to spud a well by 1/1/2015. If CVX cannot spud by
11112015, then the only repercussion would be that CVX would return the permit and its interest to
Regeneration with no further liability between the parties.

e Section 15, T24S, R34E, Lea County, NM
o CVX trades Regeneration its 25% WI (160 net acres). As a result, CVX owns a 50% W/ and
Regeneration owns a 50% WI.

I hope you find this arrangement palatable.

Sincerely,
Jason.

From: Raye P Miller [mailto:rmiller@pvtn.net]

Sent: Monday, July 29, 2013 5:32 PM

To: Leving, Jason

Cc: jack@allarcompany.com; jmiller@pvtn.net; wmiller@pvtn.net; mjoyce@pvtn.net; LeMieux, Vince J1.; O'Toole, Fredrick
S. (fredotoole); Schwartz, Kenneth M.; Bikun, Pam A.; Allen, Jessica L.; Verner, Frederick C

Subject: RE: Counterproposa!l to Regeneration {Lea County, New Mexico)

Jason:

Thank you for your response. We are agreeable to Chevron or its assignee enjoying the full term of the lease to 3/1/15 if
Chevron or its assignee will commit by January 1, 2015 to spud a well by 3/1/15 to try and save the lease. i no
commitment is made and the lease will expire on 3/1/15 then Chevron or its assignee will assign the rights as previously
described. If the commitment to drill is made and no drilling is done whereby the lease expires then Chevron or its
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assignee would pay Regeneration and Allar a $500,000.00 penalty fee. We believe as you do, that this lease should
produce and be saved. This offer is extended to you unti! 5pm CST Monday August 5, 2013,

Sincerely,

Raye Miller

From: Levine, Jason [mailto;)Levine@chevron.com] _

Sent: Monday, July 29, 2013 1:58 PM !

To: rmiller@pvin.net

Cc: jack@allarcompany.com; jmiller@pvtn.net; wmiller@pvtn.net; mjoyce@pvtn.net; LeMieux, Vince J.; O'Toole, Fredrick
S. (fredotoole); Schwartz, Kenneth M.; Bikun, Pam A.; Allen, Jessica L.; Verner, Frederick C

Subject: Counterproposal to Regeneration (Lea County, New Mexico)

Raye:

Chevron has reviewed the proposal below and finds it acceptable except the idea that Chevron would assign its entire
interest to Regeneration in Section 17, T24S, R34E if Chevron failed to spud by January 1, 2015. Chevron, or its
assignee as the case may be, desires to enjoy the full primary term of March 1, 2015.

If Regeneration is interested in this counterproposal, please contact me by close of business tomorrow. Any agreement
between Chevron and Regeneration would be subject to legal review and management approval. | look forward to
hearing from you.

Sincerely,

Jason A. Levine
Land Representative
jlevine@chevron.com

Delaware Basin - New Mexico

Chevron North America Exploration and Production Company
1400 Smith St.

Houston, TX 77002

713-372-5313

Schedule A

From: Raye P Miller [mailto;rmiller@pvtn.net]

Sent: Tuesday, July 09, 2013 9:07 AM

To: jack@allarcompany.com

Cc: mjoyce@pvtn.net

Subject: Trade Proposal Medera 17 Federal #1 Section 17 T-245 R-34E NMPM Lea county New Mexico

Pear Jason:

Regeneration and Allar would propose to trade our 25% interest in NM 113419 as to all depths (160 net acres) for a
similar interest (160 net acres) in NM 113419 as to all depths except for the NW/ANW/4 of Section 13,

Chevron would sign a JOA for NM 113419 except for the NW/4NW/4 of Section 13 with Regeneration Energy Corp
named as operator using the form currently proposed.

Chevron would reimburse Regeneration $14,144.26 for expense incurred with permitting the approved APD on the
Madera 17 Federal #1 and Regeneration would transfer operatorship to Chevron for that APD.

We would have an agreement that if Chevron does not spud a well on lease NM 113418 before 60 days prior to the
expiration date of the lease then Chevron would transfer operations on any approved location to Regeneration and



)

assign 100% of the interest to Regeneration and Allar at the full net revenue currently owned by Chevron so that we can
try and spud a well to save the lease.

Regeneration and Allar would deliver their interest at a 75% NRIin lease NM 113418 and Chevron would deliver its
interest at an 87.5% NRI in lease NM 113419. Chevron would have a blended NRI of 84.375% in lease NM 113418.

This offer is extended to you for a period of 15 days from July 15, 2013 and if you are in agreement we will prepare the
necessary paperwork to complete this transaction as soon as you let us know you are in agreement with it.

Sincerely,

Raye Miller

"I Regeneration
w— Energy Corp.

PO Box 210
Artesia, NM 88211-0210

office: 575-736-3535



Raye P Miller

From: ‘ Levine, Jason <JLevine@chevron.com>

Sent: Thursday, August 15, 2013 10:59 AM

To: rmiller@pvtn.net

Subject: RE: Revised Counterproposal to Regeneration {Lea County, New Mexico)
Raye:

Thank you for following up. But we find your counter unacceptable. We see that you have virtually flipped our
proposal. Although the net acreage exchanged is equal, your counteris materially different. Under our proposal, we at
least owned some working interest in alt the tracts. But under yours, our concern, among others, is that we are divested
completely from the W/2 of Section 17, T245, R34E.

Thanks again for your counterproposal. Should you desire to entertain our August 5, 2013 proposal shown below, please
let me know. Otherwise, | think Chevron and Regeneration just won't be able to reach a deal here.

Sincerely,

Jason A. Levine
Land Representative
jlevine@chevron.com

Delaware Basin - New Mexico

Chevron North America Exploration and Production Company
1400 Smith St.

Houstan, TX 77002

713-372-5313

Schedule A

From: Raye P Miller [mailto:rmiller@pvtn.net]
Sent: Tuesday, August 06, 2013 2:15 PM

To: Levine, Jason
Cc: jack@allarcompany.com
Subject: RE: Revised Counterproposal to Regeneration (Lea County, New Mexico)

Jason:

Since | know you believe your counterproposal is a very fair and equitable offer for all the parties involved we would
make the following counter proposal which should be easily acceptable to your folks:

Section 17 T 245 R 34E Lea County NM (640 gross acres)
CVX trades Regeneration its 75% WI (240 net acres) in the E/2 and its 18.75% WI {60 net acres) in the W/2
Regeneration obtains the interest at all depths at the full NRI owned by CVX
Regeneration would agree to spud a weil by 1/1/2015. If Regeneration cannot spud by 1/1/2015 then the only
repercussion would be that Regeneration would transfer the permit and its interest to CVX with

no further fiability between the parties.

S/2 of Section 11, all of Section 12, NE/4, E/2NW/4 of Section 13 T 25S R 34E Lea County NM {1200 gross acres)
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Regeneration would trade CVX 300 net acres equaling a 25% W1 whereby CVX would own 100% of the Wl at
Regeneration’s full net revenue currently owned and as to all depths

This proposal is extended to you until 5:00 pm CST Monday August 12, 2013. We are pleased that this will make a fair
trade between us and glad to get it finished to everyone’s satisfaction.

Sincerely,

Raye Miller

From: Levine, Jason [mailto:]Levine@chevron.com]

Sent: Monday, August 05, 2013 12:40 PM

To: rmiller@pvtn.net

Subject: Revised Counterproposal to Regeneration (Lea County, New Mexico)

Raye:
| revised the counterproposal. | hope this makes sense.

s Seclion 17, T24S, R34E, Lea County, NM. (640 gross acres)

o Regeneration trades CVX its 25% WI {160 net acres). And Regeneration transfers its drilling permit to
CVX. CVX pays Regeneration for this permit and the expenses associated therewith for a total of
$14,144.26.

o CVX obtains a 100% WI at all depths. Regeneration would deliver an NRI based on leasehold burdens
that have been filed, recorded, and/or approved as of today (8/2/2013). CVX understands that a
geologist already owns a small override evident in the chain of title. However, CVX would owe no
override to either Allar or Regeneration, or either of its assigns, representatives, affiliates, partners, and
SO on.

o Section 17 expires 3/1/2015 but CVX would agree to spud a well by 1/1/2015. If CVX cannot spud by
1/1/2015, then the only repercussion would be that CVX would return the permit and its interest to
Regeneration with no further liability between the parties.

« S/2 of Section 11, Alf of Section 12, NE/4, E/2NW/4 of Section 13, T258, R34E, Lea County, NM (1,200 gross
acres)
o CVX would trade Regeneration 160 net acres equaling a 13.33% WI (160 net acres / 1,200 net acres).

Sincerely,
Jason.

From: Levine, Jason

Sent: Friday, August 02, 2013 1:07 PM

To: 'rmiller@pvtn.net’

Cc: jack@allarcompany.com; jmiller@pvtn.net; wmiller@pvtn.net; mjoyce@pvtn.net; LeMieux, Vince 1.; OToole, Fredrick
S. (fredotoole); Schwartz, Kenneth M.

Subject: RE: Counterproposal to Regeneration (Lea County, New Mexico)

Raye:

Thanks for your note. In light of our conversation this week, here is Chevron’s {(*CVX") response.

s Soction 17, T24S, R34E, Lea County, NM.
o Regeneration trades CVX its 25% W1 {160 net acres). And Regeneration transfers its drilling permit to
CVX. CVX pays Regeneration for this permit. | thought that a permit should cost no more than
$6,500.00. How did you arrive at $14,144.267 .
o CVX obtains a 100% WI at all depths. Regeneration would deliver an NR! based on leasehold burdens
that have been filed, recorded, and/or approved as of today {8/2/2013). CVX understands that a
geologist already owns a small override evident in the chain of title. However, CVX would owe no
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override to either Allar or Regeneration, or either of its assigns, representatives, affiliates, partners, and
S0 on.

o Section 17 expires 3/1/2015 but CVX would agree to spud a well by 1/1/2015. If CVX cannot spud by
1/1/2015, then the only repercussion would be that CVX would return the permit and its interest to
Regeneration with no further liability between the parties. :

e Section 15, T24S, R34E, Lea County, NM

o CVXtrades Regeneration its 25% WI (160 net acres) As a result, CVX owns a 50% WI and
Regeneration owns a 50% WI.

I hope you find this arrangement palatable.

Sincerely,
Jason.

From: Raye P Miller [mailto:rmiller@pvtn.net]

Sent: Monday, July 29, 2013 5:32 PM

To: Levine, Jason

Cc: jack@allarcompany.com; jmiller@pvtn.net; wmiller@pvtn.net; mjoyce@pvtn.net; LeMieux, Vince J.; O'Toole, Fredrick
5. (fredotoole); Schwartz, Kenneth M.; Bikun, Pam A.; Allen, Jessica L.; Verner, Frederick C

Subject: RE: Counterproposal to Regeneration (Lea County, New Mexico)

Jason:

Thank you for your response. We are agreeable to Chevron or its assignee enjoying the full term of the lease to 3/1/15 if
Chevron or its assignee will commit by January 1, 2015 to spud a well by 3/1/15 to try and save the lease. If no
commitment is made and the lease will expire on 3/1/15 then Chevron or its assignee will assign the rights as previously
described. If the commitment to drill is made and no drilling is done whereby the lease expires then Chevron or its
assignee would pay Regeneration and Allar a $500,000.00 penalty fee. We believe as you do, that this lease should
produce and be saved. This offer is extended to you until 5pm CST Monday August 5, 2013,

Sincerely,

Raye Miller

From: Levine, Jason [mailto: )l evine@chevron.com]

Sent: Monday, July 29, 2013 1:58 PM

To: rmiller@pvtn.net

Cc: jack@allarcompany.com; jmiller@pvtn.net; wmiller@pvtn.net; mjoyce@pvtn.net; LeMieux, Vince J.; O'Toole, Fredrick
S. {fredotoole); Schwartz, Kenneth M.; Bikun, Pam A.; Allen, Jessica L.; Verner, Frederick C

Subject: Counterproposal to Regeneration (Lea County, New Mexico)

Raye:

Chevron has reviewed the proposal below and finds it acceptable except the idea that Chevron would assign its entire
interest to Regeneration in Section 17, T248, R34E if Chevron failed to spud by January 1, 2015. Chevron, or its
assignee as the case may be, desires to enjoy the full primary term of March 1, 2015,

if Regeneration is interested in this counterproposal, please contact me by close of business tomorrow. Any agreement
between Chevron and Regeneration would be subject to legal review and management approval. |lock forward to
hearing from you.

Sincerely,

Jason A. Levine

Land Representative
jlevine@chevron.com -

Delaware Basin - New Mexico
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Chevron North America Exploration and Production Company
1400 Smith St.

Houston, TX 77002

713-372-5313

Schedule A

From: Raye P Miller [mailto:rmiller@pvtn.net]

Sent: Tuesday, July 09, 2013 9:07 AM

To: jack@allarcompany.com

Cc: mjoyce@pvin.net

Subject: Trade Proposal Medera 17 Federal #1 Section 17 T-24S R-34E NMPM Lea county New Mexico

Dear Jason:

Regeneration and Allar would propose to trade our 25% interest in NM 113419 as to all depths (160 net acres) for a
similar interest (160 net acres} in NM 113419 as to all depths except for the NW/4NW/4 of Section 13.

Chevron would sign a JOA for NM 113419 except for the NW/4NW/4 of Section 13 with Regeneration Energy Corp
named as operator using the form currently proposed.

Chevron would reimburse Regeneration $14,144.26 for expense incurred with permitting the approved APD on the
Madera 17 Federal #1 and Regeneration would transfer operatarship to Chevron for that APD.

We would have an agreement that if Chevron does not spud a well on lease NM 113418 before 60 days prior to the
expiration date of the lease then Chevron would transfer operations on any approved location to Regeneration and
assign 100% of the interest to Regeneration and Allar at the full net revenue currently owned by Chevron so that we can
try and spud a well to save the lease.

Regeneration and Allar would deliver their interest at a 75% NRI in lease NM 113418 and Chevron would deliver its
interest at an 87.5% NRI! in lease NM 113419. Chevron would have a blended NR! of 84.375% in lease NM 113418.

This offer is extended to you for a period of 15 days from July 15, 2013 and if you are in agreement we will prepare the
necessary paperwork to complete this transaction as soon as you let us know you are in agreement with it.

Sincerely,

Rayge Mibler '

" Regeneration

6 Enerqgy Corp.

PO Box 210
Artesia, NM 88211-0210

office: 575-736-3535



Raye P Miller

M R I
From:; Raye P Miller <rmiller@pvtn.net>
Sent: Monday, August 19, 2013 8:02 AM
To: "Levine, Jason'
Cc: Jjack@allarcompany.com; ‘mimt@chevron.com'

Subject: RE: Response

Jason:

Thank you for your response. As you will remember 1 ask you if you felt your offer of August 5, 2013 was fair to all of the
parties involved which you indicated it was. That is why it is so interesting that when it is flipped it is not acceptable to
Chevron. As you point out in our proposal Chevron would have no interest in the E/2(typo) of Section 17. If you look at
your proposal of August 5 you ask us to give up all of our interest in Section 17. You have no problem asking us to give
up all of our interest in Section 17 but you are not willing to do it yourself. Fair should be fair. We will again offer to
Chevron our proposal of August 6, 2013 and our proposal of July 9, 2013 which affords Chevron several options with
your acreage since you appear unwilling to participate in our well proposal the Madrea 17 Federal #1 in Sectien 17 of T
245 R 34E. Since your latest email indicated that you do not believe a deal can be reached we will be contacting our
attorney to file a compulsery pooling application on you as the other interest is committed teo drilling a horizontal Bone
Spring well in this section. We will ask our attorney to direct it to your attention at your Houston address. | a m truly
sorry that an agreement could not be reached but as | said earlier both offers are still open to your management if they
change their minds.

Sincerely,

Raye Miller
President

From: Levine, Jason [mailto:lLevine@chevren.com]

Sent: Thursday, August 15, 2013 10:59 AM

To: rmiller@pvtn.net

Subject: RE: Revised Counterproposal to Regeneration (Lea County, New Mexico)

Raye:

Thank you for following up. But we find your counter unacceptable. We see that you have virtually flipped our
proposal. Although the net acreage exchanged is equal, your counter is materially different. Under our proposal, we at
least owned some working interest in alf the tracts. But under yours, our concern, among others, is that we are divested
completely from the W/2 of Section 17, T24S, R34E.

Thanks again for your counterproposal. Should you desire to entertain our August 5, 2013 proposal shown below, please
let me know. Otherwise, | think Chevron and Regeneration just won't be able to reach a deal here.

Sincerely,

Jason A, Levine
Land Representative
ilevine@chevron.com

Delaware Basin - New Mexico

Chevron North America Exploration and Production Company
1400 Smith St,

Houston, TX 77002

713-372-5313



Schedule A

From: Raye P Miller [mailto:rmiller@pvtn.net]

Sent: Tuesday, August 06, 2013 2:15 PM

To: Levine, Jason

Cc: jack@allarcompany.com

Subject: RE: Revised Counterproposal to Regeneration (Lea County, New Mexico)

Jason:

Since | know you believe your counterproposal is a very fair and equitable offer for all the parties involved we would
make the following counter proposa! which should be easily acceptable to your folks:

Section 17 T 245 R 34E Lea County NM (640 gross acres)
CVX trades Regeneration its 75% W1 (240 net acres) in the £/2 and its 18.75% W1 (60 net acres) in the W/2
Regeneration obtains the interest at all depths at the full NRI owned by CVX
Regeneration would agree to spud a well by 1/1/2015. If Regeneration cannot spud by 1/1/2015 then the only
repercussion would be that Regeneration would transfer the permit and its interest to CVX with
no further liahility between the parties.
S/2 of Section 11, all of Section 12, NE/4, E/2NW/4 of Section 13 T 255 R 34E Lea County NM (1200 gross acres)
Regeneration would trade CVX 300 net acres equaling a 25% W1 whereby CVX would own 100% of the Wl at
Regeneration’s full net revenue currently owned and as to all depths
This proposal is extended to you until 5:00 pm CST Monday August 12, 2013. We are pleased that this will make a fair
trade between us and glad to get it finished to everyone’s satisfaction.

Sincerely,

Raye Miller

From: Levine, Jason [mailto:JLevine@chevron.com]

Sent: Monday, August 05, 2013 12:40 PM

To: rmiller@pvtn.net

Subject: Revised Counterproposal to Regeneration (Lea County, New Mexico)

Raye:
| revised the counterproposal. | hope this makes sense.

o Section 17, T24S, R34E, Lea County, NM. (640 gross acres)

o Regeneration trades CVX its 25% WI (160 net acres). And Regeneration transfers its drilling permit to
CVX. CVX pays Regeneration for this permit and the expenses associated therewith for a total of
$14,144.26.

o CVX obtains a 100% WI at all depths. Regeneration would deliver an NRi based on leasehold burdens
that have been filed, recorded, and/or approved as of teday (8/2/2013). CVX understands that a
geologist already owns a small override evident in the chain of title. However, CVX would owe no
override to either Allar or Regeneration, or either of its assigns, representatives, affiliates, partners, and
S0 on.



o Section 17 expires 3/1/2015 but CVX would agree to spud a well by 1/1/2015. If CVX cannot spud by
1/1/2015, then the only repercussion would be that CVX would return the permit and its interest to
Regeneration with no further liability between the parties.

e S/2 of Section 11, Alf of Section 12, NE/4, E/2NW/4 of Section 13, T25S, R34E, Lea County, NM (1,200 gross
acres)
o CVX would trade Regeneration 160 net acres equaling a 13.33% W!I {160 net acres / 1,200 net acres).

Sincerely,
Jason.

From: Levine, Jason

Sent: Friday, August 02, 2013 1:07 PM

To: 'rmiller@pvtn. net’

Cc: jack@allarcompany.com; jmiller@pvin.net; wmiller@pvtn.net; mjoyce@pvtn.net; LeMieux, Vince J.; O'Toole, Fredrick
S. (fredotoole); Schwartz, Kenneth M.

Subject: RE: Counterproposal to Regeneration (Lea County, New Mexico)

Raye:

Thanks for your note. In light of our conversation this week, here is Chevron's (“CVX”) response.

o Section 17, T24S, R34E, Lea County, NM.

o Regeneration trades CVX its 25% WI {160 net acres). And Regeneration transfers its drilling permit to
CVX. CVX pays Regeneration for this permit. | thought that a permit should cost no more than
$6,500.00. How did you arrive at $14,144.267

o CVX obtains a 100% WI at all depths. Regeneration would deliver an NRI based on leasehold burdens
that have been filed, recorded, and/or approved as of today {(8/2/2013). CVX understands that a
geologist already owns a small override evident in the chain of title. However, CVX would owe no
override to either Allar or Regeneration, or either of its assigns, representatives, affiliates, partners, and
S0 on.

o Section'17 expires 3/1/2015 but CVX would agree to spud a well by 1/1/2015. If CVX cannot spud by
1/1/2015, then the only repercussion would be that CVX would return the permit and its interest to
Regeneration with no further liability between the parties.

o Section 15, T24S, R34E, Lea County, NM
o CVXtrades Regeneration its 25% WI (160 net acres). As a resuit, CVX owns a 50% W1l and
Regeneration owns a 50% WI.

| hope you find this arrangement palatable.

Sincerely,
Jason.

From: Raye P Miller [mailto:rmiller@pvtn.net]

Sent: Monday, July 29, 2013 5:32 PM

To: Leving, Jason

Cc: jack@allarcompany.com; imiller@pvtn.net; wmiller@pvtn.net; mjoyce@pvtn.net; LeMieux, Vince J.; OToole, Fredrick
S. (fredotoole); Schwartz, Kenneth M.; Bikun, Pam A.; Allen, Jessica L.; Verner, Frederick C

Subject: RE: Counterproposal to Regeneration (Lea County, New Mexico)

Jason:

Thank you for your response. We are agreeable to Chevron or its assignee enjoying the full term of the lease to 3/1/15 if
Chevron or its assignee will commit by January 1, 2015 to spud a well by 3/1/15 to try and save the lease. if no
commitment is made and the lease will expire on 3/1/15 then Chevron or its assignee will assign the rights as previously
described. If the commitment to drill is made and no drilling is done whereby the lease expires then Chevron orits
assignee would pay Regeneration and Allar a $500,000.00 penalty fee. We believe as you do, that this lease should
produce and be saved. This offer is extended to you until 5pm CST Monday August 5, 2013,

3



Sincerely,

Raye Miller

From: Levine, Jason [mailto;]l evine@chevron.com)]

Sent: Monday, July 29, 2013 1:58 PM

To: rmiller@pvtn.net

Cc: jack@allarcompany.com; imiller@pvtn.net; wmiller@pvtn.net; mioyce@pvin.net; LeMieux, Vince J.; O'Toole, Fredrick
S. (fredotoole); Schwartz, Kenneth M.; Bikun, Pam A.; Allen, Jessica L.; Verner, Frederick C

Subject: Counterproposal to Regeneration (Lea County, New Mexico)

Raye:

Chevron has reviewed the proposal below and finds it acceptable except the idea that Chevron would assign its entire
interest to Regeneration in Section 17, T248, R34E if Chevron failed to spud by January 1, 2015, Chevron, or its
assignee as the case may be, desires to enjoy the full primary term of March 1, 2015,

if Regeneration is interested in this counterproposal, please contact me by close of business tomorrow. Any agreement
between Chevron and Regeneration would be subject to legal review and management approval. | look forward to
hearing from you.

Sincerely,

Jason A. Levine
Land Representative
ilevinef@chevron.com

Delaware Basin - New Mexico

Chevron North America Exploration and Production Company
1400 Smith St.

Houston, TX 77002

713-372-5313

Schedule A

From: Raye P Miller [mailto:rmiller@pvin.net]

Sent: Tuesday, July 09, 2013 9:07 AM

To: jack@allarcompany.com

Cc: mjoyce@pvtn.net

Subject: Trade Proposal Medera 17 Federal #1 Section 17 T-24S R-34E NMPM Lea county New Mexico

Dear Jason:

Regeneration and Allar would propose to trade our 25% interest in NM 113419 as to all depths {160 net acres) for a
similar interest {160 net acres) in NM 113419 as to all depths except for the NW/ANW/4 of Section 13.

Chevron would sign a JOA for NM 113419 except for the NW/4NW/4 of Section 13 with Regeneration Energy Corp
named as operator using the form currently proposed. '

Chevron would reimburse Regeneration $14,144.26 for expense incurred with permitting the approved APD on the
Madera 17 Federal #1 and Regeneration would transfer operatorship to Chevron for that APD.,

We would have an agreement that if Chevron does not spud a well on [ease NM 113418 before 60 days prior to the
expiration date of the lease then Chevron would transfer operations on any approved location to Regeneration and
assign 100% of the interest to Regeneration and Allar at the full net revenue currently owned by Chevron so that we can
try and spud a well to save the lease.
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Regeneration and Allar would deliver their interest ata 75% NRI in lease NM 113418 and Chevron would deliver its
interest at an 87.5% NRI in lease NM 113419. Chevron would have a blended NRI of 84.375% in lease NM 113418.

This offer is extended to you for a period of 15 days from July 15, 2013 and if you are in agreement we will prepare the
necessary paperwork to complete this transaction as soon as you let us know you are in agreement with it.

Sincerely,

Raye Miller

"l Regeneration
— Energy Coz’p.

===

PO Box 210
Artesia, NM 88211-0210

office: 575-736-3535



Raze P Miller

From: Raye P Miller <rmiller@pvtn.net>

Sent: Wednesday, September 25, 2013 10:30 AM
To: jlevine@chevron.com

Subject: Pooling Hearing

Jason,

Thanks for your call this morning. We would decline your request to postpone the hearing as this is already a
postponement. We have received nothing from you to justify another postponement and have been talking to your folks
about this location for over a year. '

Sincerely,

Raye Mitler

II Regeneration

6 Energy Corp.

PO Box 210
Artesia, NM 88211-0210

office: 575-736-3535



ye P Miller
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From: Levine, Jason <JLevine@chevron.com>

Sent: Wednesday, October 02, 2013 5:42 PM

To: rmiller@pvtn.net

Subject: RE: Chevron Well Proposal for Prodigal Sun E/2E/2 of Section 17 T245, R34E, Lea

County, New Mexico

Rayc:
Thanks for your note. 1 will send it to you.

Sincerely,
Jason.

From: Raye P Miller [mailto:rmifler@pvtn.net]
Sent: Tuesday, October 01, 2013 9:43 AM

To: Levine, Jascn; jack@allarcompany.com

Cc: jmiller@pvtn.net; LeMieux, Vince J.; OToole, Fredrick S. (fredotoole); Schwartz, Kenneth M.; Fulk, Bryant R; Bikun,
Pam A.; 'Michael Feldewert’; Bosell, Benjamin L

Subject: RE: Chevron Well Proposal for Prodigal Sun €/2E/2 of Section 17 T24S, R34E, Lea County, New Mexico

Jason:
I would ask that you send the JOA as we always want a JOA with any well proposai.

Thanks.

Raye Miller

From: Levine, Jason [mailto:levine@chevron.com]

Sent: Monday, September 30, 2013 3:28 PM

To: rmiller@pvtn.net; jack@allarcompany.com

Cc: jmiller@pvtn.net; LeMieux, Vince J.; OToole, Fredrick S. (fredotoole); Schwartz, Kenneth M.; Fulk, Bryant R; Bikun,
Pam A.; Michael Feldewert; Bosell, Benjamin L

Subject: Chevron Well Proposal for Prodigal Sun Ef2E/2 of Section 17 T24S, R34E, Lea County, New Mexico

Gentlemen:

Please find attached a well proposal by Chevron U.S.A. Inc. regarding the Ef2E/2 of Section 17, T248, R34E, Lea County,
New Mexico. The same is being mailed to you.

i look forward to hearing from you.

Sincerely,

Jason A. Levine
Land Representative
jlevine@chevron.com

Delaware Basin - New Mexico

Chevron North America Exploration and Production Company
1400 Smith St.

Houston, TX 77002

713-372-5313

Schedule A



