COG OPE

RATING LLC

AUTHORITY FOR EXPENDITURE

DRILLING
WELL NAME: Afrstrip Fee Com 1H PROSPECT NAME:;
SHL: 190' FSL & 460° FEL, S§7 STATE & COUNTY: NM, Lea
BHL: 2180.FSL &B10° FEL, 86 . - - OBJECTIVE: ¢~ ¢ . o= §F Qil
FORMATION: 3rd Bone Spring Sand DEPTH: 17,853
LEGAL: T18S, R35E TVD: 10,770
INTANGIBLE COSTS BCP ACP TOTAL
Titte/Curalive/Parmit 2m 11,000 11,600
Insurase 202 5,000 302 5000
DCamages/Right of Way 203 15,000 303 15,000
Survey/Slake Location |, - 204 7,000 304 7,000
Lecation/Plts/Read Expense 265 100,000 305 25,000 125,000
Diilling } Complation Overhead 208 £,600 306 6,000
Tuankay Conlract 207 0 307 ]
Foatage Contract 208 0 308 ]
Daywurk Contrazt 209 588,000 303 548,000
Direclional Drilling Services 210 239,000 310 239.000
Fue! & Power 21 154,000 31 10,000 164,000
Waler 212 120,600 312 275,000 395,000
Bits 2i3 63,000 333 9,000 72,000
Mud & Chemicals 214 100,000 314 100,000
D) Stemn Test 215 0 315 1]
Coring & Analysis 216 0 0
Cement Sudace 217 30,000 30,000
Cerment intzrmed 218 4£0.000 40,000
Cement 2nd Intermedials/Production - - 218 S0 318 153,000 153,000
Cement Squeeze & Other (Kickoff Flug) 220 0 320 0
Float Equipment & Centralizers pral 35,000 321 30,000 65,000
Casing Craws & Equipment 222 20,000 322 - 30,000 ! 50,000
Fighing Taols & Service - c 223 0 323 [1]
Geologle/Engineering 224 0 324 [1]
Conlracl Labor . 225 10008 325 125.000 135,000
Company Supervisian 226 0 325 R )
Contract Supenvision 27 40,600 327 50,000 - 90,000
Testing CagingTublag 228 9,000 328 6.000
Mud Logglng Unit 223 27,500 329 A 27,500
Logging ; 230 0 330 10,000 10,000
Perloraling/Wireling Services 231 15000 331 216.000 234,001
Stimulation/Treating 0 332 3,800.000 3,800,000
Completian Unit 0 333 125,000 125,000
Swabbing Unit B 0 334 R
Rentals-Surface 235 114,006 335 250,000 364,000
Renlals-Subsudaco 236 100,000 338 65,000 165,000
Trucking!Fark[if/Rig dMobllizatlon 237 230,000 a3y 25,000 315000
Welding Services 238 5,000 338 7.500 12,500
Water Disposal B 238 0 333 262,000 262,000
Piug to Abandon j 240 0 340 . [ NS
Salsmis Analysis® o -241 0 341 [
Ciosed Loop & Environmental 244 168,000 344 10,000 178,600
Miscellaneous 242 0 342 0
Contingency 243 116,500 343 50,000 166.500
TOTAL INTANGIBLES 2,428,000 5.527,500 7,955,500
TANGIBLE COSTS
Surlace Caslng an 67,000 67,000
Ir diate Casing 402 £6,000 503 86,000
Production: Casing 0 503 337,000 337,000
Tuting . 0 504 65.000 55.000
Welihcad Equipment 405 20000 505 35.000 55,000
Pumnping Uit 0 508 115,000 115,000
Prime Maver 0 507 20,000 20,000
Rods Q0 508 55,000 55,000
Pumps 0 503 75,000 75,000
Tarks 0 S10 75,000 75,000
Flondives o 511 30,800 30,000
Heatsr Treater/Separator 0 512 £0.000 50,000
Eleclicel System 0 513 0
Packere/Anchors/Hangers 414 0 514 10,000 10.000
Couplings/Fitings/Valvas - 415 0 515 135.000 135,606
Ges Compressorz/Metary 0 516 8,100 E,100
Dehydrator ¢ 877 0
] Plant{CO2 E ! ' 0 58 0
Miscallansous . - 419 0 51% [
ontingency 420 9030 520 . 53,800 62,500
TOTAL TANGIBLES 182,000 1,694,000 1,276,000
TOTAL WELL COSTS 2,610,000 6,621,500 8,231,500
TOG Opermiing LLG
Dat= Prepared: 12-san-2014
COG Qperatng LLC
We approve:
% WorkIng Ilnterest By M Elferbe / K LaForiune

Company:
BY.

Prinied Narme:
‘Tile: ©
Cate:

This AFE is only an estimate. By signing you agree (0 pay your share

&f the actiat costs incurrad.

" BEFORE THE OIL CONSERVATION DIVISION

.

Santa Fe, New Mexico

Exhibit No. 5
Submitted by: COG OPERATING LLC

Hearing Date: March 20, 2014
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-.OPERATI\G AGREEMENT . * . &b 5 * i
WISAGR.EEMENT en.:red into by and beiween _. -. <~ COG Operating LLC. IR W

berzinafier dslg'n._l::d ar'd rc!'cm:d to =5 "Operator,” and the signztory party or parhu:s other 1han Opcralor‘ sometimes
herzinafler referred to mdmdual]y 25 7Non-Opergtor,” and coilectively 25 "Non-Operators.?. B N
WITNESSETH: « = v

WHEREAS lh: pan.s:s to this egreement ore owners of Oil and Gas Leases andior Oil #nd Gas Intérests in the land
identified in Exhibit "A" and the parties hereto have reached an pgreememt to eaplore and develop these Leases and/or Oil
ond Gas lntmts for the prndu:lmn of Oil and Gas to (he extens end a5 herinafter pmwdcd et i

NOW THEREFORE, it is egreed as follaws: - PN

ART]CLE L
DEFINITIONS

As used in this agrecment, the following words and terms shali have the meanings here ascribed to them:

A The lc:m "AFE" shall mean an Authority, for, Expendiire prepared by & pdity to ‘this agrttmmt I'or the purpose of
estimating the costs (u he incurred in conducting an opertion hereunder, An AFE for a Horizoatal Well shall: W) clenrly stafe that the
sell betng proposed is a Horizontal Well; (2) include drilliog and completion plans speeifying propesed: (i) Total Mc:uured Depth,
(ii) surface hole locations), (iii) bottom hole incation(s), (iv) herizonial displacemeént, (v) utifization plans ‘aird | prnpnsed scheduling
of vigls), (6rilling and Completion), and (¥i) stimolation eperations staging and smng, and (3} include eshm:l!ed dnllmg and
Campletion costs. An AFE shall be prepared for any well or operntion parsuant to Articde V1 hereat. - o

B. The term "Completion® or “Complete” shall mean a single operation intanded td Gomilete a wn“ mpsmum‘gn
and Gas in ome or mere Zones, including, but not limited to, the setting of production casing, pcrforaung, “well gtimulation
and production testing conducted in sech operation. For horizontal wellbores, the term "Cnmplehon or “Complete sh:ll! mdude

multistage horizontal fracturing operations.
C. The term "Contract Area” shall mean all of the lands, Oil end Gas Leases and/or Oil nnd Gas Interests intended Lo b:

developed and operated for Oif and Gas purposes under this ogresment.  Such ‘lands Oil and G’.LE Leasu and 0il and Gas

Inleresis are described in Exhith"ﬁil" b i ‘ I' i o d i ., g )
1R n con o 1z
D. The term "Deepcrﬁ' shz::ﬁ mezan nn 5111:1% clgﬁemﬂg:: T"v’: mm yynpﬁT |15:I nllilm:l1 r:ﬁ ggcgijecuv: Zone h:lnw the decpest

Zone in which the well was pr:vmu'-ly drilled, or below the Decpest Zone proposed in the associated AFE, whachcvur is the
tesser. VWhen used in connection with a Horlzontal Well, the term “Decpen™ shall mezn an operation whereby a Lateral is drilled (o
n herizontal distance greater than (i) the distance sct out in the AFE approved by the Consenting Parties, or (ii) te the horizontal
distance to which the Lateral was drilled pursuant to 2 previous proposal.

E. The terms "Drilling Party" and "Consenting Party" shall mean a paty who agrees o join in and pay its share of the
cost of any operation conducted under the provisions of this agreement.

F. The term "Drilling Unit" shall mean the tred fined-forthe-drllingef-oneswall by orderormleofany slate-or-fadars]

(RPN

bady—having—authestp—Il a-Prlling-Uait-is-net—Tined-by—any-sueh—nite—se—orler—a—DrllinaUnit—chall-he—the—ddling—unit-os
mﬁh%mm_a;éﬂmm in-ihe Contrmot-Area-untess fined-by-exng e 1o Drillinz-Rosties- of contipous acreage

fixed by Operator ns a drilling urit consistent with appliicable kaw and in necordance with (ke terms and provisions of the applicable
Oil and Gas Lease(s), for drilling of any well, which shall be of o size that is not greater than that permitted by the lerms and
provisions of the Ot and Gas Lease(s) included, )

G. The tenm "Drillsite”™ sliall mean the Oil and Gas Lease or Oil and Gas Interest on which & proposed well is to be
lecated. The term “Drillsite™ when osed in connection with a Horizonia! Well shall mean the surfzce hole loeation and the 0il snd
Gas Leases or Oil 2nd Gas [ntercsts within the Drilling Unit on or under which the wellbere, including the Lateral, s located.

H. The term “Horizental Well" shall mean o well tontaining ene or more Laterals which are drilled, Completed, or
Recempleted 1n a manner in which the horizontal component of the eompletion Interval (1) extends at least one hundred feet (100")
in the objective formation(s), and {2} exceeds the vertica) camponent of the completion interval in the objective formation(s).

T The term “initial Well” shall mean the well required to be drilled by the parties heretg ps provided in Article VIA.

J. The term “Lateral™ skall mean that portien of a wellbore that deviates from approximate vertical oricntation te
approximate korizontal orientation 2nd alk wellbare beyond sucl; deviation to Tetal Measured Depth.

K4 The tzrm "Neo-Consent Well” shall mean & well in which less than all parties have conducted en operition BS
provided in Aricle VB2,

L4 The terms "MNon-Drilling Party" and “Non-Consenting Party" shall mezn a party whe elects not to participate in o
propesed operaticn.

MK, The term "Oil and Gas" shall mean oil, gas, casinghesd pas, gas condensatz, and/or &ll other liquid or gascous
hydrocarbons end other warketable substances produced therewith, unless an intent to [mit the inclusivencss of this term is
specifically stated.

N The term "0l end Gas Interests” or “Interesis” shall mean unleased fee and mineral interests in Gil and Gas in tracts
of land Eying within the Contract Area which are owned by parties (o this ngreement.

OM: The terms “0il and Gas Lease,” "Lease™ znd "Leaschold” shall mean the ofl and gas leases or interests therein
covering tracts of land lying within the Contract Area which are owned by the partics to this ngresment.

PM: The term "Plug Back” shall mean a single operation whereby a decper Zone is zbandoned in order to ettempt o
Completion in a shallower Zone. For horizontal wellbores, the term “Plug Back™ shall also mean an operation whereby the
producing lnterval of such well is reduced from its current measured depth.

. or portion ol a Zgne

Q.& The term "Recompletion” or "Recomplete” shall mean an pperaticn whereby a Completion in nneHZDneI is nbandancd
in order to nttetnpt n Completion in 8 different Zone within the existing welibore.

R.R- The term "Rework®™ shall mean 2n operstion conductzd in the welfvore of a well after it is Completed to secure,
restare, or improve preduction me'éz EZJ::ﬁ \:l;]ﬁho:s c:‘gr r% 2pen s(o production in the wellbors.  Such operations Enclude, but
are not limitsd to, well sumus]au on oncm RS Ba'l eapc ude ony moutine repair or maintenance work or drilling, Sidetracking,
Dexpening, Completing, Recomplzting, of Flugging Back of 3 well.

8.Q: The term "Sidetrack” shall mean the dizectional control and intentional deviadon of a well from vertical s0 as w0
change the bettom bole location unl=ss done to straighten the hole or drill smound junk in the hole 10 overmome other
mechanical difficulties. When osed in coanection with a Horlzoata! Well, the term “Sidetrack” shall meaa the dircctional control
and deviaticn of a well outside the existing Lateral(s) in order to change the Zone ar the direction of a Lateral as originally
propesed unless done to straighten the hole or drill arcund jenk in the bole or to overcome other mechaaical difficyltics.

T, The torm “Total Measgred Depth,” when used In conucection with a Horizontal Well, stall mean the distance from the
surface of the ground to the terminus of the wellbore, as measured along the wellbore. Ench Lateral taken together the common
.
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vertical component skall be conszdtrcd collettively ns one weilbore. When the propesed eperation(s) i is lhe dl"!]u:lﬂ of, er cperation
on, o Horizontal W, theteria “dop:h" er¥iotal dopth® \\herh cr used in 1’ms Agreement shall be dmmd 16 n:aﬂ “Tnm'l hieasured
Drpth Insn far i os it npplses to each well.
7. The tarm “Vertical Well” shall mean a well drilled, Cump[e!cd or Recompleted ather than & Harizontal Wel!
V.F= The term "Zone" shall mean a stratum of earth cantaining or thought to cantain a common accurnulalron of Oil and
Cas separstely producible from any other comsmon ectumulation of Gil and Gas.
UnIcss the confext n!hcrwzse clearly mdlcﬂlcs, words used in the singolar include the plural, thc word pefsnn" includes
natum! and artificial persans, the plural includes the singular, and any pender includes the masculine, femining, and neuxcr
ARTICLE 11
EXHIBITS
The following exhibits, os indicated below and aitached hersto, are incorporated in and anade o par hereof:
X A Exhﬁm "A," logether with Exbibit A-1, inclusding 2 map of the Contract Area a5 sei forth on Exhibit A} shall inclede

[h: followmg :nfunnauun . . .
(1) Description ¢ oflapds sub_;:cl to this agrezineal,
(2) Restrictians, if any, as to deplhs, formations, or substances,
(3} Parties ta ngreement with addresses und tefephane pumbers for notice purpases,
' (4) Percentages or fractional inlerests of parties to this agresment,
{5) Gt afid Gas Lﬁllﬂ:'._s and/or Oil and Gas Interests subject (o this agrecment,
(5] ?u;})_cps_pn production.

C. Exhibit "C," Accounting Procedure.
X D. E‘h‘bu“D Insurance. |
X E
F

X Ez\h)bal "E." Gas Balancing Agrecmitnt.
X P, Exhibil “F." Non—st:nmmnuon ‘and Ccn:!‘cahun at’hun~5cgrcgmcd Facalmes
X G. Exh:bll G iaa-Paﬂnm-shm- Memnrnndum ufOpira!mg Aarecmem and Fr::mclmr Statement.
H. Other
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If 2oy provision of eny exhibit, .except -Exhibits "E" ‘:’ngF,'.'eeéJG,-'-'—is‘incunsistml with any Frovision contzined in

the body of| [ili;‘agz::mmL the provisiuns in the boty of this agreament shall prevail.

o : . _ARTICLEDL .

. - - INTERESTS OF PARTIES

A Oi‘I ;nd G‘;s lngrre;:s: Lo .. ' ' . B g

o If any i:;a:ty owns IE;'I Oil ord é_us Inierest in the Contract Asca, that Interest shall be treated for ol porposes of this
ug'rc;m:nl zn'd _dlgrin"g“ lhé termn brereof as if it wore covered by the form of Oil ond Gas Lease attached hereto as Exhibit "B."
and the awner thereof hall. bt’:‘ld:::_n‘n'-ad to own both royalty interest ia such lease and the interest of the essee thereunder.
B. Interests of Parties .in.C';Jsts and Prochli,on: ’

of this f)gre ment e . . -

Unless chanped by other provisiens /%, all costs and linbilities incurred in operations under this egreement shall be bome
and paid, and al! equipment =nd materials acquired in operztions an the Contrazl Ara shalt be owned, by the pasties as their
interests are set forth in Exhibit "A." o the same manner, the parties shall plso own all production of Qil and Gas from the
Contract Area subject, however, to the payment u?‘l:gyn aié.gfrgr{da 2&5& burdens on production as described hereafier.

Regardiess of which party has centributed any Oil and Gas Lease or Oil and Gas Interest on whick ropmlty or other
burdens may be payable and cxcept s otherwisc cxprussly provided in this ogreement, cach peny shall pay or deliver, or
cause lo be paid or delivered, ofl burdens on its share of the production From the Contract Arca up to, bul nol in cxcess of,
one-fourth (1/4) end shall indemnify, defend and bold the other partics free from any liability therefor,
Exvepl as ollerwise expressly provided in this agresment, if any party has contributed her¢to ony Lease or Intersst which is
burdened with any royalty, overriding royalty, production payment or other burden on production in excess of the amounts
stipulated cbove, such party so burdened shall assume and alone bear all such excess obligations and shall indemnify, defend
nad hold the other partics hersto harmless from any and 21l claims attdbutable to such excess burden. However, 5o long as
the Drilling Unit for the productive Zone{s) is identical with the Contract Area, each party shall pay or deliver, or cause to
be paid or delivered, olf burdens on production from the Conlract Area dug under the terms of the Oi! and Gas Lease(s)
which such porty has contdbuted to this agreement, and shall indemnify, defend and hold the other paries free from any

liability therefor.
No party shall ever be responsible, on a price basis higher than the price received by such party, to any other party's

lessar or royalty pweer, and if such other parys lessor or royaly owner should demand and receive setllemeni on @ higher
price basis, the party contributing the affected Lease shall bear the additional royalty burden ettribuizble 1o such higher price.

Nothing contdined in this Aricle NIB. shall be decmed 2n assignment or cross-assignment of inlerssts covered herchy,
and in the event two or more parties contribute to (his agreement jaintly owned Leases, the parties' undivided interests in
said Leasehofds shall be deemed separate leasehold interests for the purposes of this agrecment.

C. Subscqueatly Created Interests:
If any party hes contributed hereto 8 Lease or Interest that is burdened with an essignment of production given as security

.for the payment .of meney, or if, after the date of this asgreement, any party creates an ovemiding royslty, production

payment, net profits interest, assignment of production or othes burdsn payable out of production atiributable to its werking
interest hereunder, such burden shall be decmed » “Subsequently Created Interest.™  Further, if any porty has contributed
hicrelo 2 Lease or Interest bundened with zn overiding royalty, production puymenl, ne! profits interests, or other burden
payable out of production created prior to the date of (his agreement, and such burden is not shown on Exhibit "A" such
bunden olso shall be deemned a Subscquently Created Intercst to the exlent such burlen causes the busdens on such PonyY's
Lease or Interest ta exceed the smount stipulated in Asticle [11.B, sbove.

The party whose interest is burdened with the Subseguently Created Inierest {the "Burdenzd Party") shall assume and
alone bear, poy and discharge the Subsequently Created Intercst and shali indemnify, defend pnd hold hanmless the other
padies fram end agoinst any Hability therefor. Further, if the Burdened Party fails to pay, wheq due, its share of expenses
chargeable liereunder, all provisions of Asticle VILB. shall be cnforceable against the Subsequently Created Interest in the
same maaner os they are enforceable ogainst the working intersst of the Burdened Parry. If the Burdened Party is required
under this pgreement o zssign of relinquish to any other party, or parties, oll or o portion of its working intesest and/of the
production attributable thereto, said other party, or parties, shall receive said assignment snd/or production free and clear of
said Subssquently Created Interst, gnd the Burdened Party shell indemnify, defend znd hold hormiess said ather party, of
pasties, from any and all claims and demands for paymant asserted by owners of the Subsequently Created Interest.

ARTICLE 'V,
TITLES
A Title Examtnatipn:

Title examination shail be made on the Dﬁl!si{ﬁccgfany proposed Verticuf Well s+eli and eacl Drillsite tract of any
proposed  Horizontal Well prior to commencement of drilling ocpemtions on _eagh Drillsite | tract  and,
if @ majority in interest of the Drilling Parties so request or Operator so clects, title exzmimtin:ds?'gif ﬂw&gggsﬁteﬂggagtfmr
Drilling Unit, or maximum snticipated Drilling Unit, of the well.  The opinion will include the ownership of the working
Interest, mincrals, royalty, overriding royalty and production payments under the applicable Leases.  Each panty contributing
Leases and/or Qil and Gas Interests to be included in the Drilkite or Drilling Unit, if appropriate, skall furnish to Operator
all sbstracts (including federal lease status reports), tile cpinions, title papers and curative material in its posscssion fee of
charge.  All such information not in the possession of or made available to Opecrator by the parties, but necessary for the
examination of the title, shall be obtained by Operator. Operstor shall cause title to be examined by attorneys on its staff or
by outside sitormtys. Copies of all title o%inicnﬁds}l?li be fumnished to each Drilling Pamy. Cosis incurred by Opertor in
procuring abstracts, fees paid outside uttggnc;]g lsf orr?ﬁfc“cxamination (including preliminary, supplemental, shut-in royaly
opinions and division order title opinions) end other direct charges as provided in Exhibit "C" shall be beme by the Dilling
Paties in the proportion that the interest of each Drilling Party bears ta the total intercst of all Drilling Parties os such
interests eppear in Exhibit A" Opemtor shall maks no charge for services rendered by its staff attcrneys or cther persoanel
in the performance of the above functions. Title examination on any Drillsite or Drilling Unit shall be ot the discrction of Operator If
such title is common with another Drillsite or Drilling Unlt on which fitle cxamination has been made.

Each party shall be respomsible for securng cumtive matter and pooling amendments or agreements raquired in
conneetion with Leases or Ol and Gas Interests contributed by such party; provided, however, that Operator may, at its sole discretion,
altempt to seeure eurative matter required in connection with Leases or Ol and Cas Interesus contributed by any Non-Operator,
nd each Non-Operator agrees to cooperate with such cfforts and timely pravide information rtl:itlhg to such matter to Operator,
and the rosts incorred by bpcratar for such curative matter shall be borne by the Dritling Parties In proportion that the inferest of

.2-
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each Drilling Porty Bears to the fotal interest of alt Drilling Paities as such interests sppear in Exhibit AZ Opemlor._sh:ill ke
responsible for . o the . - pregatation
ard recording of pocling designations or declarations and communitizztion agreements &s well as the conduct of hearings
before gavernmental ogeweics for the scouring of spacing or podling orders or any other onders megessary o appmpnalc o
the conduct of operations hereunder. This shall not provent any party from appearing on its own behalf st such hmnngs
Cosis incyired by Operawor, including fees paid to cuwside atorneys, whichi -arc ‘associated with heanngs before governmenlal
agencies, and which costs are necessary and proper for thelactivities contemplated under this aﬁ}éé;ﬂgﬁt.' Shall “be direct
charges ta the joint accannt and shall not be caversd by the administrative overhead charges s provided in Exhibit *C."

e
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Operzlor shall ake ro charge for services rendered by iis staff attomeys or other personnel in the perfommance of the abeve
functions. o ' )

No well shall be diilled on the Contract Area until afier (1) the litle {o the Drillsite or Drilling Unil
been e:u)mmcd s shove provided,-and (2) the title has been approved by th: cxnmxnmg attormiey or m'e has hccn nc::ptr:d by
M%m@mu Upnrntnr B : s -

B. Lns! nr leure n[Tutle- . . - : ' )
I. Failure of Title: Shold any Oil and Gas Interest or Oil and Gas Lease be lost through failere of title, which resalts in a

reduction of m.enst from that. shown on. Exhibit "A" the.party credited with Cunln'butmg the affected Leasé or Interest
(mc!udmg, if npphm.'bl: 8 successor in intersst o such party) shall have ninety (90)° days*® Fom findl” d:lcmum!mn of txll:
fal[urc lo llcql.!lﬂ: a new lease or other instrumeni curing the entirety of the title failure, which acqu:smon mll not be sub_;:r::
© Amcle VHIB end failing to do so, this ogreement, nevertheless, shall continue in_force os to al? r:mammu il and Gas
l'_,cnsm and lntznsts and, - [P E] ' *

(a) The pnrly cr:dncd with contributing the Qil and Gas Lease or Intérest nﬂ"cclcd by 1he lillc fzulur: (Irlcludlrlg, if
epplicable, o successor in interest (o such party) shall besr alone the cntire loss oad it shalt mat Be esitled 1o w:m:r from
Operator or, the other parties .say development of opetating.-costs “which ‘il may have pn:vmust pmd or mcurmd bul lhern
shall b:: 7o edditional liahility an its pat to the other parties hereto by reason of such title failurs; ‘

. (b) There shall be no rewwactive adjustment of expenses incumed or revenues roecived fmrn the’ opcmlmn nl’ !h:
Leasz or Interest whach bas failed, but the interests of the parties contained on Exhibit "A™ shall be ravlscd &n dn ..cr:ag:
basis, as of the time it is determined finally that title faitore bas occurred, so that the interest of the parhr whusc Leaseor
Interest is affecied by the title f:ulun: will thereafler be reduced in the Contract Arra by the'atndint of the Lease or Inferest failed; )

(c) lf :h: proporiiosate interest of the other parties hereto in eny producing well prekusly dnl]cd ‘on the Conlr.m
Arta is m::n:nscd by reason, of the Gtle failur, .the pary who bore (he costs incured in cornecticn “with su::h well nﬂnhnmbl:
to the Lease or Interest whn:h Jus failed shall receive.the proceeds atiributable o the mcr:asc ln *such i
burdens nitributable thersto) until il has been reimbursed for unrecovered costs pmd by "l in connccnun wu.h such well

nllnbumblc to such failed Lease ar Intorsst; . 0
(d), Should any person not & party o this sgreement, who is delermined to be the owner of nny Léuse or I.men:s:

[ if :pp}oﬁﬁatc “has

which has ‘failed, pay in eny manner any pat of the cost of operation, developiment, or equipment, such nmount shnll be paid
to the parly or pam:a who bore the msls which are so refunded; ’ ' .

(:} Any liability to account fo a person not a pary o this avr::men: for prior production of Qi 2nd Gas which ans:s
by rcasurl of title failure shall be borne sevemlly by each party (including ‘a predecessor o o current palf}') v-ho reccived
production for, which such zecounling is required based on the amount of such prodiction® Fzéé:v:d end éach such parry shall
sevetally indemnity, defend and hold harmless all other parties berete for any such Fability te account; s

{1} Ho chorge sholl be made to the jeint aceourt for legal expenses, fres of Salaries in onnedtioh with the d:f:nsz 'of

_ the Lease or interest claimed to have failed, bul if the party conlsbuting such Lease or lmcml hereta :lx:.; to defend its ullc

it shall bcarall expenses in conn-cunn therewith; and

() 1If eny pasty is gwcn credit on Exhibit "A" to o Lease or Interest which s limited soIc!y to awnership of in
inlerest in the wellbore of any w:l! or welis nnd the production therefrom, such pnny’s abscncn of inteiést in the rcmamdcr
of the Contract Ared shall be cansidered & Failure of Title as to such remaining Contract Arca unlcss tlvat abscncc Df mtcrcsl
is reflected on Exlubjl A -‘ .

2. Loss by Non-Payment ¢f Emoneous Pa: t of Amount Due: If, through rnistake ur overight,"any renln}' Ehut-in well
payment, minimum toyaliy or royalty payment, or ollier payment necessary to maintain ofl or o portion of an Qi and Gas
Lease or interest @s mot paid or is evoncously goid, and 25 a result 2 Lease orInterest tefminates, them shot! be o monclary
I;absilry ogainst the party who failed to make such paymeat,  Unless the party whe feiled to rinke ' the r:qu:red payment
scourss o new Leass or. Intcrcsl covering the same interest -within pinety (90) days from the dlscuvery of th: fm!ure to make
proper payment, which ._z:qmsmon will not be subject to A.rh::lc VIILB.f éthe interests of the pnmes "refiecied on® Exhibit "A"
shali be rovised on 2n acreage basis, cliective cs of the dale "f términation of the Lease or 1nt=r=s! nvnlvcd “ond the p:my
win failed to moke proper payment will no longer be credited with 2n mtm in the ConfE3tt Aml an umuum af uwn;ﬂ.mp
of the Lease or Interest which has terminated. 1f the porty who fziled to muke the required payment shall no: |ave ix:zn lly
mimbursed, at the time of the loss, from the proceeds of the sale of Oil and Gas attribatable to the lost I.mse "ot Inter:sl
calculated on an a::rcage basis, for the development and opermating costs prcvmusly paid oh account of such Lcase or Inleﬂsl
it shall be reimbursed for pnrecovercd achual costs provionsly peid by it (but not for its shar: of the cost of nny dry hul:
previously dn)lcd or wells previaysty abandoned) from so much of the fn‘lluwmo BS i = ry 10 effect reim i i cmenL %

(a) Proceeds of Oil and Gas produced prior to térmiration of the Ledge or interest, léss” npmunv :xpcrsas nm:l lrasz
bunfens chargeable hercunder to the person who filed to make paymest, prrvmus[‘y nccmcd to the credu of 1.'nc Tost Lease or
[nterest, an an acreage basis, vp to the amount of uatecovered costs; L .

{b) Proceeds of Oil and Gas, l=ss opemting expenses and lease budens chm-gcnb!e hereunder 1o the persnn who I'n:lcd
to make payment, up to the smount of unrecovered costs tuibutable to that*Fortion of Oil and Gas lhcrmfter pmduced nnd
marketed (cxcluding produciion from sny wells thereafier drilled) which, in the nbsence of sueh Lzase of lnl:rst t=m'un..hon.
would be airibumble to the lost Lease or .Interest on an “acreage bosis wid which as o result oF such L:use or Interest
termninaticn is credited 10 other parties, the procecds of said portion of the Oil and Gas 1o be cunlnhutcd by the ulh:r parties
in propartion to their respective interests reflected on Exbibit "A™; and, '

() Any monies, up to the amount of unrecovered costs, that may be paid by any party whu is, or bet:nmcs the nwner
of the Leasc or Interest lost, for the privilege of participating in the Contract Arra urbccurnmg 4 pany o this agreemcnt

3. Other Lasses: All Yosses of Leases or. Interests comnuncd to this’ agm:mcnl ather thari thase set farlh m Asticles
iV.B.l. end IV.B2. above, shall be joint Josses -and shall be bome by all partiss in proportion ta :‘mr mleruns shown on
Exhiblt "A"  This shall includc but oot be fimited to the loss of oy Leage oc {nterest througlh (az!ute m dzv:lep o “beeause
cxpress ©f implicd covenants have rol been performed s(other than perfarn-nnce Sebich r:qu:re; nn]y l.he pnymmt of money),
and the loss of.any Lease by expimtion gt the end of its primary temn if it #s not” “redewed or uu:ndcd There stall be mo
readjustment of incerests in the remaining partian of the Contract Area on account of 2ny joint 16ss.

4. Curing Title: In the event of o Fajlure of Title endes-Asticle VB, or o luss of title ander—%ei-—ﬂ-B—"—abm any
Lease or loterest mequired by any party herele @MHMHWMWM%—HWBME—NW
(90)—doy—period-provided—by -Anicle LB L end-Aniele PLB.2.alove cavering all or & p?’mon of th= interest that has failed
or was fost shall be hmﬁewd—zms@ts—%pa%am—mﬂ%ﬁa—ﬁ#eé—a%loﬁ—md I the pruwswns of Artml: VI, B

chall-retonply to-such . '
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, . -ARTICLE V. S
OPERATOR
A. Designation and Respongibilities of Operator: ‘. LR TR b )
COG Operating LLC PRTE o~ - s.shall be the Qperator of the Contract Arca, "afid 511aIl curdu:[

end dirset ond have Full control of ail operations on the Contract Arez as permitied and requifed by‘ and wnr.hm the Imu:s of
this agreement.  la its peformance of scrvices hereunder for the Non-Operzinrs, Operator shall bc nn |ndependcnl Tetrattar
not EUbJCCl to the conuo! or direction of -the. Non-Operators except 25 to the type of opemtion "to e l.ndcnnkeu in accurﬂnncc
w:th the clcclmn pmcedun:s commm.d in this agreement.  Operator shall not be decmed, or hold itself out as lhc ngcnt af the
Nnn—Opemmrs with nulhnnly to bind them 1o eny obligalion: or Jiability assumed or incurred by Op:m!or os fo :m_y (lurd
party. Opemmr shall conduct its_activilies under this agreement as 2 reasonsbie frudent operator, ia 4 good und warkmnnlxke
manner, w;ih due dl[:gence end dispatch, in, accordance with pood wilfield practice, and in complidnee with npplxce.blc faw and
regulatlun, bul in oo event shall it have any hahlht}' ns Operator 10 the other parties for losses sustained or ha&ulm:s incurred
except such as may pesult from gross negligence or willful mistanduct. T

B. Reslgn:mun or Renavn[nf OpeL_tor and Sclection of Successor: -

I R signation o Removal of Operator: Operator may.sesign 2t any time by giving written notice thereof to Mn-Opmmr
If Operatgr l:rmm.t:s its I-gal existence, no fonger owns en interst hereunder in the Coblract Afed, or is nn Iong.r :apahl: of
s.n-mg as Operamr O_pemlnr shall he deemed to have resigned withoit .any Ection by Non-Openators, cxn::.-pt the sclection ul’ a
sr..::ccssar Op:r.l cr may be r-mnv:d only for good cavse by the afficmative vote af Non Opmtars ‘oWiing o majunty interest
basad on 0wn=rsh1p as shown an Exhibit "A" remaining after excluding the voting interest of Op:mtur such vote shall et be
deﬂ\:d eﬂ'cctwe unul o wrilten notice has been delivered to the Opertor by o Non-Operatar t!c(m!.mg the a!l:ged defivkt and
Operator has fa:led o eurs the default within thirty (30) days:irom i1s receipt of the notice br, if the defailt cancerzs an
cpcmtmn then bemg comiuclcd. wnhm fory;eight (48) hewrs of its receipt of the rotice.  For purposes heteof, "’goml cavse” sha!l
menn nat anly gmss ncghgence or willful misconduct bt elso the material breach of or inability to meet (he standards of
npnrahm comamad in Amc!- V A o material failune ot inability te perform its obligetions under this agreement, -

SUbJEC(’ 1o Asticle VI, D.1.,, such resignation or removal shall not become effestive tatil 7:00 d'clock’ AM. on the first
day nf the :a’iendnr manth fnllowmg the expiration of ninety {90) days after the giving of rlom:: ‘af * resignation by Opcmnor
or acnun hy lhe Nun-Opemurs to remove Opernzur unless a successor Operetor has been selected ‘nd asiumes the dulzcs of
Dpcra!ur ot an carlier cate. Opm!or afer effective date of resignation or removal, shall be bouid by thc terms hereof g5

i

I\an-Upcramr A change of a corporate pame or structure of Operator of {ransfer of Operrors mlm:l o zny snrglc Ic
subsxdlzry,parentorsu::-:surcmpommn shall nat be the basis for removal of Opeator. - " i .

2. S:I:cuan of Succg§g Operator; Upon the resignation ar removal of Opeator under any provnslon of this agrtcmmt. a
BLCCESSOr Opemmr shall be selzcled by the parties. The successor Operator shail be selected from the patlies owning an
intercst in the Cu-nrac( Ared gt the time such s Operator is selected. . The Opeqtor shall be sclected by the

_at"rm:lzve vaie_of_ lwu (2) ,or more parties owning, 2 majority intcrest based on ownership as shuwn on Exhxb:l A

provided, hawever if a0 Opcmlor which has been temoved or is desmed 1o have rsngm:d fails to vote®or voits unly to
succezd fiself, the successar Operntor shzll be sclected by the affimmative votc of the paty or partics owning a m:uanly
interest based on nwnershxp as shown on Exhibit “A* remaining afier excluding the voting interest of the Opcmlur that was
n.nmvtd or rcsxu-nzd The former Operator shall promptly deliver to the successor Opersier ol records and dam relating to
tie npennons cnnducred by the farmcr Opemtar to the extent such records and datz are not already in the poss::s;wn of thé
successar opcmlor JAny cpst of obtaining or copying the former Cpematods records and dota shal! be charged 1o the joint

account. \

3 ElTe"l uF B:mkrugtcx, lf Opemlor becumcs insolvent, bnnkrupl ar {5 placcd in“receivership, it shafl be deemed 1o have
1:5|gm.d. w:ﬁmm any acuun hy Nun—Op:m'.ms, excepl the selection, of e successer,” 10 @ petition fof seliel woder the federal
bankruptcy laws is ﬁlcd by or nﬂams: Dpcmwr and the removal of Operator js prevented by the fedeml bankraptey court, all
NunAOpemtnrs and. Opm‘lor shatl :nmpnsc an imierim opemling committee 0 serve until Opertor s clected 1o Teject DT
fssums this ﬂgnrc:m:nt pursuan: to the Bankrupicy Code, ond on election 1o reject this agreement -by. Qperator as a debtor’ in
possesslun of by a h'usle: in bankrupicy, sh.u'll be deemed a resignation es Opemator without any aclion by Non-Operztors,
except Lhe scl:cnon nf a successor.  During the peried of lime the operating commitiee controls operations, all petipis shall
n:qum: lh: nppmva} of two {2} or morc, porties owning a majority interest based on owneohip os shown on Exhibit *A”  In
the cum fhm am only two, (ZJ pamw to this. sgreement, during ‘the period of time the opemting commitiee conirois
up:muons a ﬂurr] party acc:pmble to metnr Non-Operater and the fedem! benkrupicy court shall be' sclected as 8
member of the operating | commrl[:c. nnd .all actions shall roquire the zpproval of two (2) members of the operating
commities m[hot.[ rl:v:lrd for mﬂrmtm:sl in lhc Contmct Area based on Exhibit "A." !

C. Employecs nnd Comrav!ar! . . £ .

The rlurrbsr n[' cmpiuyecs or cuntm:tors used by Operzior in conducting operztions herzunder, their sefection, and the
hours of fabor and the cumpensanon for services performed shall be determined by Opzmtur end oll such :mplnyus or
contrctors sh‘.ll be Lh: employ:cs or contraclors chpcrz'.lar i i N . 0 :

D. Rwhts :mr] DJ i sofﬂpcrntur- . : -

) I gnmg itive Rat- ang Use gr Arrlmges All wells drilled o the Comract ‘Arca shall be drilled on o GGmipelitive
contract basls at {hc usua] mlcs prevailing in the area.  IF it 50 desires, Opersior may employ its own tools Wind ‘equiprient in
the drilling of wells but ns Chm’gu lhcrefor shall net cxceed the pr:v:ulmg rates ja lhe aren . prd—the—mte—of-Such—eharzes

ghall ba -;—n ) -‘_ by—the F." ,\h sribL fag-b Harn a-deillingop ara ,~and such work shall be performed b}‘

Opcmtur under the saame terms and cond:nons as ore, customary - and usiaf in the ares in contracts of independent contrectors

who ace dmng worx of o s:mlhr rature.  All work performed or matedals supplied by zfiilistes or related paitics of Operator
shalt be p:rfannr.d or supphzd ol competitive, rates, puruasi—te—witae o 4 and in eccordance with customs and
smnd..:dspr:mt‘.mg n thn mdus(ry

2 |schagge of .lg[g; Aceoum Qh ggngr'.s Except as herein otherwise spcﬂl‘n:al‘ly pmv:dcd Opezator shall promptly pay

ancd d;g,tmge cxpe;\sa mr.umd in Lb.c dzvehpmcm ord cperation of the Contract Area pursuant {o this agresment and shatl
charge cech of ahc parties hcn-.m with their respective proportionats sheres upon. the: capense basis provided in' Exhibit"™C."
Operator shall k:'..-p o accumie reeord of the joint eccoent heramder, showing expenses incurred ond :'inrges Zng credits

made and r:cen.-sd

3 gh:‘ttmn fmm Lacns Optr.nur shal& Tay, of cause 10 bt paid, as 2nd when they become dee and payab'l:. all actounts
of contmc!urs and suppllers and wages ond salaries For scrvices rendered of performed, and for materials supph:d on, 19 or in
respect of the Contrzet Area or any operdtions for the joint account thereof, and shall keep the Contmct Area free from

L4
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licns and encmbmnc:s n.suhmg therzfrom except for those resulting from o boma fide dispute es to services rend:r:d or

malmnls suppln:d |'=‘ = :.n R . , PP

s _C\_.»g g_c]x of Funds: Opemtor sha]l hold 'l'or l.'he eccount of the Ncn-Opemors any funds of the I\un—Opmu:rs advancu’l
ur pmd o the d—»cm[or :1' er fnr I‘J'u: :un.ducl of operations -hereunder or as a resull of the sale of pmducnon from the
Conmcl A:m nnd s‘uch funds shall rtmam the funds of the Nnn—Opemw:s on whase zocoint they are sdvanced or paid entil
usad for I.helr 1mgfn:i:§ pm’posc nr oth:nms: dc]:v:r:d 1o, the - Non-Operators. or applied téward the ! payment of debts os
pmvtdcd m A.mcle V!IE Nnthmg in_ Lhrs pnmglaph shall be.construed to establish e fduciary relationship bclw-:n Operatar
nnd Non—Opmlms for any purpase u(hcr lhzm f0 account for Non-Operetor furds as herein® specificelly provided.’ Nulhmg in

ths pamgraph shnll require the mattenznce by Operator of separate accounts for the funds of- I\un—OperalDrs Uiitess “the

partics o!h:rw:sc s-pmﬁc.aliy agree,

ar 1!5 duly z onz:d r:pmentauvc, nl the hon-Dpcmlur‘s salc nsk ‘and cost,-full and free pccess at all mson.bl: l.|rn=s o
.1t} opemtm'as‘of cv:ry hnd d chamcter bring conducted for the joint account on the Contract ‘Area dnd 1o 1h= Fedords of
operations conductad th:rmn nr ﬁmducuon therefrom, including Operator’s books and - records relating “thefio. “Buch aCcess
nghls shall nnt hc cxen:lscd m n manner lru:rf:nnu with Operator's conduct of an operation kereunder and shall not obilgalc
Dpc tor 1o fumlsh ey gcalowlc or geophysical dota of interpretive mature urnless the cost “of prcpammn o su:h
inter rcm.'c data was chargsd m the joint aceount. . Operator will fumish to each Non-Opemtor™upon requesi copies of any
and all seports nnd mf nmbon nh:amed by Opemtor_in coonection with production and related itoms,” inchiding, wn.houl
hrm:a:mn meler and ! r': reporls, pmduchon purchaser statements, run tickcts and monthly gauge reports, but cxc]udmg
purl:hnsc r.onmr.ts and, pm:mg mfunnauon to the cxtent not epplicable 1o the production of the Nnn-Opcr'lnr s:ekmg the
mfnzmallon A.ny aud:t nr Opmlor‘s m:urds relating to amounts eapended mnd the appropriateriess of 5uch expmduurcs
skallbe canducz:d in n:cqrd:mce vmh the audit pratacal specified in Exhibic 1C." - .

6 E { ng nnd rum;gung ggvcmrnengl Reports; Operator will file, and wpoa written reqmsl pmrnpuy fisrnish cnpns to
cach ruqu:slmg NonrOpmlnr nol: in dc!’aull of is poyment obligations, all eperational notices, rcpurts or apph:atmns
r:qul.rcd to be t' fed by lacal, Smlc Federal or Indian agencies or authorilies having® _;unsdlcuon over ‘operctions hereunder.
Each Noo-Opemtor shall provide to Operzior on o limely besis 2l information necessary ™ Opcmor 1o mn‘xe Such fitings.

T Dnllmg and Testing anra;ng:g The felfowing provisions shall apply to each well drilted her:undcr mcIudmc but not

limited to the Imtlal Wcll L1 e

(a) melur w1]| prumplIy ndv:se Non-Cperators of the date on which the well is spudded, or lhe date on w}uch
.

|

drilling opmtxons ore commcnccd
(b) Ope::_uur will send 10 Nor:-Operatars such reports, lest results and notices regarding the progress ofopem{mns on the well
as the NBn—Opmlurs shnl! r:asonably request, including, but not limited to, daily drilling reports, completion reports, and well |Dgs
(c) Opmuor shall admunlcly test all Zones encountered which may reasonably be’expected (o' be capable by’ pmducmg
Oil and Gus m pnymg qunnl;tl:s ns a result of emmlmhon of the electric. lug or any other Ings or corcs or tests” cundu:lcd

her:undcr .
& Cns: Esumu]g Upon request nf nny Conscnlmg Party, Operator shall furnish estimates of currcnl and cumuiatwe costs
incurred fo: th: Jum: nccoum ot reasonable intervals dwing the conduct of any opedlion pursianl to this agrecmen!
Op:mlorsh:l[ nnl be held Ilnblc for errors in suclt estimates so lorig a5 the estimates are made in good faith. : =
1n§umnce At all hm:s while opes tions are conducied hertunder, Operator shall camply with the wurkers
compensation ]aw of lhe state uhere L'h: opcr-n:ons am being conducted;: provided,” however, that Dpcmlor may bc a self~
insurer for I:ahlluy under said comp:nsahon laws in which event the only charge that shall be made lo the Joinl’ accotint shall
be as pmvlded in E'l.hlbll "€, Opgrator shall also carry or provide insurance for the benefit of the-foint scédimnt of the pasties
85 outlized | m Exhihu "y nunch:d hereto .’snd made & part hereof. Operator shall require afl contraclors engaged in wnrk oo’
or for the Commcl Am 1o comply wuh the workers compersation law of the state where the cpcrﬂhans are bcmg conducted
anel (o mammn sux:h ul.hcr insurance a8 Opcmlor may tequirs. , - N
In the event nutnmobllc llabjluy insursnee is spcclﬁcd in sud Exhibft "D," or subscquently reteives the nppmvnl of the
parties, no dm:cl chnrgc shall be made by Opertor for premiums paid for such insumnce for Opemtors Automotive

equipment, L '

A.RTI.CLE Vi
DRILLI.\G AND DEVELOPMENT

A, Intial Well: . .
Onorbefur:li'c Mith  dayof__ July ,__ 2014, Operator shall cormmenst the drilling of the laitia!

Wc’ll-a}%w—fe&maghcaﬂaq 25 Tollays:

rnn[ or Ifagiggg:‘ 113 tblll'Rglélgng of o horizontal Bor:'r.'- Spi’i.ng test well, with the Eurfac'c hp[e locatinn‘ being .
3
N '
and slall thereafir continue the deilling of Wé well with due difigence ta ) ’ s

a bettom hele location bcinz‘ln Unitl nfSectiqgﬁ,TWS—MSE. '

' r

The drilting of the Initial Wcll ond (he parlclpnnon therein by all partizs is obhgatory. subjcct 10 Article V1. C I. s to parlicipation
in Completion operations and Aricle VI.F, 8510 wnmnmmn of opmhuns nnd Am:h: X] 28 to occunme oFforse majeure.
B. Initlal Well and Subsequent Operations:

1. Proposed Qpematigny; If any party hereto should dcsm: to drill nny wclI on thc Commct Area ather than the Initial Well, o
if any porty should desire 1o Rework, Sadcu-;:ck, D:cpcn, Rc"urnpl:tc or Plug Bm:k 8 dry hulc or 8 well no longer capable of
producing in paying quantities in which such pany has FGt othorwise reImqu:shed ils mler:s! ln the proposcd Ubjccllve Zone under
this agreement, the party desiring ta dnll‘Rework, 'Sidetrack, Deepen Rccumplctc or Ptug Bm:k such o well shall give writien
notice of the proposed operution to the partics "Whio have not otherwisc r:lmqutslu:d their increst in such objective Zone

-5-
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under this agreement and 10 all other parties in the case of & proposal for Sidetracking ‘or De°pemn SAD}CTley]ﬂ“ the work m be
&5 antlined in I:

perﬁ)rmed the lecation, proposed d::plh oijertive Zone and the estimated cost of the operé.llon /. ‘the partics to whom such a
notice is delivered shall;have hirty {30} days after eeceipt of the ndtice' whhin which to nuliﬁf &1: party pféﬁa_mﬂ 10 do the work
wherhsr they . elect to participatein the cost of the poposed operation” If 2 drilling ng us on lccataun, noucc of 8 pmposnl to
R:wnrk Sidetreck, Recomplete, Fjug Back or Despen may be given by telephone and the nﬁponsc fid ha]l be hmned te fcmy-
elght (48] hours, exclusive of Saturday, Sunday and lcgal holidays, ¢ Failire of a pany to whnm such not e is dehvcn:d ta reply
within the period above. fixed shall constitute e election by that patty not 'to pam:lpale i the cosi af lhc pmposed op::ralmn
Any pwopasal by o party o conduict #n aperziion conflicting with the npemucm initially pmposcd shal! be de.wercd 19, all pactiss
within the time and in the manner provided in Article VI.B.6.." v

If all pamv.s o whnm such motice is de\w:z:d cleet Lo pnﬁlmp"le in such a prapnsed Dpem\mn ‘c‘-}')a‘ni-u- shall be

-rnay bc) actually commence Lhe prnpnscd opention and therealier complete it with due dxllacnc: al th: nsk nnd :xpcn;: of

1he pamcs paﬁu:lpalmg thercm provided, however, said comrn:ncement date may be extended upnn wnrtm noncc Df same
by Opcmlor o the other parties, for a perind of up.to thiny (30} additional days if, in the sule npmmn uf Opemlur g:h

addmunal time is reﬂsunably necessary to cbtain pennits from govammental authorities, surfane nvhh (lncludlng nghl.s—ol’-
appmva] or

wny} or appmpnatc dn]lmg equipment, or to compleie title examination or curative mabter reqmrrd fur
acceptance. . If the actual opemncn has net been commenced within “the ume pmwdcd (mc]udmg any extcnqmn t]mreof as
specaf'cn!ly pcrmmcd hcrem or in the, force majesrs provisions of Artjicle Xt} and if any pnr!y h-retu s':l! dﬁxres AUl conduc(
said npemhnn wnuen notice prposing same must be resubmitted e the other pumr.s in a:curdaucc hcremlh as 1( m poiar
pmposal had buen made. Those parties thet did not patticipate in the drilling of 'a well for which n pmposﬂl tn Despen or
Sidetrck is made herzunder shall, if sueh parties defite 10 patlicipate in the Proposed’ Decpenmv or S\dr.m ing npcm‘non
reimburse Lhe DnIImu Padics in accordance wilh -Asticle VLBA."in the' event af a Deepenmg npemtmn and in accnrdanc:
wilh Amc\e\’l B.3. mthe event nf & Sidelracking operation.
2. Ogcmuggg v isssﬂmnAll Parties: ++

(a) Determination of Paticipation. 1f any party to whom sueh sotice js delivercd as prmnded mn Arhclc Vi.B.1 ar
Y1C.1. (Option No. 2) elerts nat 1o participate in the proposed _operation, then, in order lo be entitled fo the beneFls of this
Article, the party ar pasties Biving the notice and sugh other pames as ghall elect io participate in the npcmtmn shall, ne
later than ninety {90) days after the expimtion of the notice period of thitty (30} days (ur gs prnmpl!y us pmcncable aﬁer the
expiration of the fory-eight (48) hour period when a drilling rig is on location, as the casc may be) actua]ly cummcnce the
proposed aperation and, complete it .with due diligence. Operator shall pérform ali work for the accuunt or lhc Cunsemmu
F:.rms prowded, however, if no dnl!mo rig or ather equipment is on lucnnnn, and if | Op:mlor is n Ncn—Conscntmv Parry,
the’ Cnnsmuno JFParties shall either (i) cequest Operator to perfonn the™ wark "réquired by sush’ pmpqﬁed upmtmn for the
account of the Consenting Parties, or (ii) designate one of the Consenting Pamq as Opemtor o perform such work.  The
rights and d.uhv_r. granted to and imposed upon the Oporster voder this a'ﬂef.menl a:e granted 1o snd \mjmsnd upm d\e pafty
deslgnaled os Gperalor for an operation in which the enginal Operater iy 2 Non- Cuns:ntmg FParty. Cnnsenhnv Parln:s whcn
:nnduclmw vperations on the Comract Aren pusuam 1o this Amc':e Vi.B2.; shall comply with ai) tsrms “aid :ondmnns af this
2gresment, I\urhmu eontained lierein shall prohibit Operator or the partmpnimg parties from actually cummcncmu the prupusvd

aperation beforn the expiration of the nn!me perind nor glall the timisg of suel: r:ommcncr.-mcnt uﬁ"cri erany way tie vah
party’s clection or deemed elertion. i :

If less than all parties approve any pmpuscd operation, the proposing party, lmmedlaiely afler the explmlmn of the
applicable notice pcnud shall advise zll Parties of “the total intersst of the parties’ appmvmg stich Dper'almn and ils
n:cmmnendﬂuun as o “helher the .Consenting Parties should ‘proceed with the operation as pmpused Eacll Canscnr.mg Pany
within farty-eight {48) hours (exclusive ol Saturday, Sunday, snd legal holidays) after delivery of such nut:c: skall’ advise the
proposing party of its desire 1o (1) limit pariicipation (¢ such party's interest s Shown on Exhibit "A" or (i) camy only its
pmpunmnalc part, (determined by dividing such party's irflerest-in the Contract Arca by the inlorests of all Cunsenurxg Parties in
the Contract Area) of Non-Consenting Parties' interests, or (i) carry its propostionate part (determined as provided in (ii)} of
Moo-Consenting  Pasties” interests together with all or 2 pomion of iz proportionate pant of any MNon-Consenting Parties'
interests that 2ny Consenting Party did not elect to take.  Any interést of Noi-Consealing Farties that is not camied by a
Consenting Paity shall be deemed 1o be camied by the patty propusing the opem\:on if such party does not wﬂhdmw s
pmpusal Failuze te advise the proposing patty within the time required shall be deemed an cIecnnn under (i). In lhc cvenl #
dnmng ng is on lucatmn nolice may be given by ielephone, and the time perniitted for such’ & rspnnsc shall nibt c,‘cecd ]
tota} of forty-cight (48) houts (exslusive- inclosive of Saturday, Sunday and legal halidays). The proposing party, at its election, may
withdraw such pmpnsn'i if there is less than 100% pamicipation ond shall notify alf parties of such decision within ten {10}
days, or within twenty-four {24) hours nf a dnlrmg ng ls on locmmn, following expiration of 1he apphcabl: rmpuns: pl:no:l
If [00% subscription to the proposed op:mnun is cbtamed the proposing party shall pmmpﬂy nonﬁ/ e Consenting Partics
of their proportionate interests in the operation and the party serving as Opemtor shall commence such cpertion within the
periad provided in Article VLB 1., subject o the same extension right as provided therein.

(b) Relinquishment of Interest for Non-Paicipation, The entire cost and risk of conducting such operatons shall be
bome by the Consenting Farties in the proportions they have elecled o bear same under the tenms of the preceding
paragraph.  Consenting Parties shall kesp the lensehold estates invalved i such opemtions fres and clcux of «lt l\ens and
encumbrances of every kind crested by or zrising from the operations of the Consentig Fasties, IF sueh an npmtmn results
in & diy hole, then subject to Articles VIB6. and VLE3., the Conseting Parties shall plug and obandon the wel} and restore
the surface Jocation at their scle cost, risk znd expense; provided, however, that those Non-Consenting Parties that
participated in the driliing, Deepening or Sidetracking of the well shall remain fiable for, 2nd shall pay, Meir proportionate
shares of the cost of pluggnv7 zmd abardnmng the well nnd restoring the surt'acc location msofnr Jonly as those costs- were nol
increased “by the subsequcnt npemnons of the Cunsemm" Far‘-m If eny well drilled, Reworkcd Sidetmcked, .Dezpencd,
Recompleted or Plugged Back ‘under the provisions of this Aticle r.sui:s in a well capable of .producing Oil .andfor (Gas in
paying quantitics, the Consenting Parlies shall Cumpleh: ﬂnd cguip the well to pmducc at their sul: cost and risk, end the
well shali then be tumned pver (o Opcmtnr (if the Opemmr did not conduc: lnr. upcrannn] and shall be operated by it ot the
expense and for the sccopnt of the Cunsenl:nu ancs ‘ Upan commencemm! of opemtions for the drilling, Reworking,
Sidetracking, Recompleting, Dn::peamu ot P[uggmg Back of any suxh wel! hy Consenting E'am.e.s in nccurdanc: with the
provisions’ of this *Article, each’ Nan-Consentmg lerty shall be de:med to have relinquished o Consenting Parties, and the
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.

! Conscaling Parties shall own and be entied to receive, in proportion to their respective ihlcr:sts: all of fuch Non-
Consénting Farty's interesi.in the well and share of productlon therefiom or, in the case of a Reworking, Sidetrcking,

1
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Deep:mng‘ Recompleting or Plugging Back, or & Completion pursuant 1o Asticle’ VI.C1. Oplmn Ne. 2, 2il of such Hon-
Cons:nhng Party's interest in the, produection obkinsd from the opemtion in whiclk the Nnn-c‘onsenlmg Party did not elect
o pamicipate. Such relinguishment shal be effective until the proceeds of the sgle of such sharr, calculated ot the well, or
market value thereof if such share is not sold (after deducting applicable ad valorem, production, severance, and excise taxes,
oyalty, overriding royalty end other interests not excepted by Aricie INLC. payable out of or measured by the production
from such well aceraing with respeet to such imtersst wriil il roverts), shall equal the total of the fallowing;

(i)__100 % of each such Non-Consenting Party's shere of the cost of any newly ocquired surface eguipment
beyond the wellhzgd conpeclions (inciuding But not limited 1o stock tanks, separators, Imaters, pumping equipment and
piping}, plus 100% of exch such Non-Consenting Party's share of thc cost of operation of the well commencing with first
production and cootinuing until each such Non-Consenting Pamy's relinguished intermst shall cevert 10 it under other
provisions of this Asticle, it being agreed that each Non-Consznting Party's share of such costs and eguipment will be that
interest which would have been chargeable 0 such Non-Consonting Pasty had it podticipeted ip the well {rom the bezinning
ol the opermtions; end

(i) _380 % of {a) thal portion of the costs end expenses of drlling, Reworking, Sidetzcking, Deepening,
Plugging Back, testing, Compleling, and Recompleting, afier deducting any cash contribulions received under Amicle VIHLC.,
and of (b) that portion of the cost of newly acquired equipment in the well {10 ond including the wellhead connections),
which would have been chargeable to such Non-Consenting Party if it kad participated therein.

Natwithstanding anything to the contrary in this Article VLB, if the well does not reach the deepest objective Zone
deseribed in the potice proposing the well for reasons other than the encountering of grnile or practically impenetrable
substance or other Cﬂﬂd‘;[log ISI; w:mhuigpg:sg«il;r‘:nhf#gi;g{e ngaaurm impracticable, Operator shall give notice thereoi to each
Non-Conserting  Pany IMHM n-—ai ve—proposul—uader—Asticle L B.6—to- SRl the—well 4o—a
mmhammﬂe@a—wmwmﬁwmpwmmhm%dﬂw, and each such Non-
Consenting Party shall have the oaption to participate in the initial proposed Completior of the well by paying its share of the
cost of drilting the well to is actual depth, caleulated in the manner provided in Article VIB.4. (s). If eny soch Non-
Conserting Party dots mot elect o pasticipate in the st Completion proposed for such well, the relmguishment provisions
of this Article VI.B.2, (b) shall npply te such pariy's interest, .

{t} Btwprking, Recomplcline or Plupeing Back, An cl:cnon not to paricipale in e dilling, Siderecking or
Deepening of o well shall be 'deemed en election not 1o participats in any Reworking or Plugging Back opertion proposed in
such a well, or portion thereod, 1o which the initial non-consent election applizd that is conducted al eny time prior to Rill
recovery by the Consenting Partics of the Non-Consenting Party's recoupment osmount  Similady, an elzction ot o
participate in the Completing or Recompleting of a well shall be deemed an election nol 1o participatc in any Reworking
eperstion proposed in such o well, or pertion thersof 1o which the initial non-conssnt clection apphied that is conducted at
any time prior lo full recovery by the Comsenting Pastics of the Non-Conserting Pary's fecoupment aroownt.  Any such
Reworking, Recompleting or Plugping Back operation comducied during the recoupment perod shall be ceemed part of 1he
cast of aperation of said weil and there shall be edded to the sums be rezoupes) by the Conscnting Parties 390 % of
thyt portion of the casts af the Reworking, Recompleting or Blug gging Back opemtion which would have been chargesble to
such Non-Consenting Party had it pamicipated therein.  If such o Reworking, Recompleting or Plugping Back opemtion is
proposed during such recoupment pesiod, the provisions of this Anicle V1B, shall be spplicabls &5 bewween said Consenting

" Parties in said well.

(d) Recoumment Malters, During the period of time Conscnting Parties orc entitled to receive Non-Consenting Party's
share of production, or the proceeds thercfrom, Consenting Purties shall be sesponsible for the payment of all ad valorem,
picduction, severance, excise, gathering and other tsxes, oand 8!l royalty, ovemiding royally and other burdens applicabls o
Nor-Consenting Pasty's share of praduction not excepted by Article 111.C,

In the case of any Reworking, Sidetracking, Plugging Back, Recompleting or Deepening opertion, the Consenting
Parties shall be penmitted 10 use, free of cost, all casing, tubing and other equipment in the well, but the awnamship of ali
such equipmen: shall reosin unchanged; and upon ebandonmeni of a well nfier such Reworking, Sidetracking, Plugging Back,
Recompleting or Deepening, the Cowsenting Paries shall eccount far all sueh equipment ta the owners thereof, with each
party receiving its proportionate part in kind or in value, less cost of salvage. .

Within ninety {90} days afler the completion of 2ny operation under this Asticle, the party conducting the operations
for the Consenting Parties shall furnish each Non-Consenting Pamy with an inventory of the equipment in end connected to
the well, and on flemized sttemem of the cost of diilling, Sidetracking, Deepening, Plupging Back, testing, Completing,
Recompleting, and equipping the well for production; or, al ils oplion, the operating party, in liew of an itemized statement
of such costs of operation, may submit & detziled stat=ment of monthly billings. Each month thereafier, during the fime the
Consenting Partics arc being refmbursed as provided above, the pamy conducting the operations for the Consenting Parties
shall fumnish the Mon-Consenting Partiss with an itomized statsment of olf costs and liabilities incurred iz the cperetion of
the well, together with a statement of the guantity of 0il and Gas produced from it and the amount of procesds realized from
e sale of the well's working intcrest producton during the preceding month.  In determining the quaniity of Oil and Gas
produced during any month, Consenting Pasties shall use industry accepted methods such as but not limited to melering or
periodic well tests.  Any mmount realized from the sale or other disposition of equipment newly sequired in connection with
any such operation which would have been owned by n Won-Consenting Party hod it participated therin shall be credited
against the total ynretumed costs of the work doue and of. the equipment purchused in detenmining when the interest of suc{:
Non-Consenting Pacty shall revert to il as ghove provided; and if there is a credit baolance, it shall be paid to such Non-
Consenting Party.

1€ ond when the Consenting Parties reeover from 2 Non-Consenting Party's relipquished intersst the amoun's provided
fer ﬂb.ﬂ\ie the n:lmqmshz?I é’u‘estsy%frfﬂzg?ﬁf{gan-cru'rﬁm%nﬁﬂr%%ﬂsgﬁll f:IT lr]n“.mcally revert to it as-of708-am.~oa-the—lay
FBHow = tuc! recoupmenl ocours, and, nmfmg:r such reversion, such Non-Consenting Party shall
own the same interest in such well, the material and equipment in or pertaining thersto, and the production thercfrom as
such Non-Consenting Party would have been entitied to bad it pomicipated in the drilling, Sidetracking, Reworking,
Deepening, Recompleting or Plugging Back of said well  Thereafler, such Non-Consenting Party shall be chared with ond
shalt pay its propostiomate pant of the Ruther costs of the opergtion of said well in 2ccordance with the terms of this
agreement and Exhibit "C* attached hereto,

3. Siend-By Costs: When a well which has been drilled or Deepened has rezched its authorized depth znd all tests have
been completed and the msults thereof fomished o the padies, or when opemtions on the well have besn atherwise
terminated pursuant to Anicle VIF., stand-by costs incured pending responsz te @ porty’s potice proposing a Reworking,
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Sideu—-._ckmg, Dccpemng, chnnp]:una Plugging Back or Completing opemtion in such o well (including the penud reqmr:d
nnda Ar‘ucle VIBE 0 n:solv: competmg pmpnsals) shalt be charged "and bome as port of the*dnliing ar Decpemng
up:ﬁhon ]ust cornp‘.'ct:d Sland-hy costs subsequent 1o ol patties respending, ar capimtion of the response Lime ;)EmllﬂEd
whichcver frst Uccurs. nnd pnor to ngxﬂmcm o§ lo ‘lhc participating inlerests ofall Constnting Parties ‘Pursuant to the ‘terms
of the sccand g'mmmanc pnmgr.xph of, Amcle VLBZ. (a), shall be charged to and bome ns port of the proposed opemtion,
but if the proposal is subanu:nﬂy thhdmvm becguse of insufficient participation, such stand-by-costs shall be allocated
betwezn the t‘nnsenlmg Famu in Lhc pmpnruon :::ch Consenting’ Fnrxys interest as shown on Exhibit “A" bears to the total
interest as shown on Exhibit “A" of all Consentmg Parlzs

In the event that notice for & Slde{mckzng N opcm'imn is given while the drilling rig to be utilized is on location, eny party
gy tequest and receive wp to five (5) odditional days afier capimtion of the forty-eight hour response pericd specified in
Atlicle VLB.l. within which o respond by paying far oll stund-by costs and oather costs incurred during such extended
response period; Operator may require such party to pay the estimated stand-by tisRe cosis in advance os a condition 10 cxtending
the response period.  If more than one pary elects fo fake such sdditional time to respond fo the notice, standby cosls shall be
aliocated between the parties taking additional time o respond on @ day-to-day besis in the propomion each electing party’s
interest as shown o Exhibit "A” bears 1o 1he total interest s shown on Exhibit "A” of all the electing porties.

4. Deepening; If less than all parties elect (o participate in n drilling, Sideiracking. or Decpening operation proposed
pursuant o Article VLB.1., the interest relinquished by the Non-Consenting Parties to the Consenting Partics under Anticle
VLE.2. shall relate only and be limited 1o the lesserof (i) the total depth (or, In the case of o horizanta! wellbore, length) actually drilled
or (ii} the total depth, (or, in the case of n horizontal wellbore, lemgth) through the objective depth or Zone
of which the parties were given nolice under Article VLB.I. ("Initial Objective"). Such well shell not be Deepened beyond the
Initial Objective without fist complying with this Asticle to afford the Non-Consenling Parties the opportunity 1o participate
in the Deepening opemation

In the event any Conssnting Party desires to drill or Deepen a Non-Consent Well te-a-depth-belaw beyend the Initial Objective,
such pary shall give notiee thersof, complying with the requircments of Asticle VLB.1, to 2ll padies (ircluding Noo-
Consenling Parties). Thereupon, Anicles VEB.Y. ond 2. shall apply and all pasties receiving such notice shall have the rdght 10
participate of not perticipate in the Decpening of such well pursuant to szid Articles VIB.L. and 2. If o Deepening cpemtion
is approved pucsuant to such provisions, and if any Non-Consenting Pary elests lo pasticipate in the Deepening operation,
such Non-Canssniing party shall pay or make reimbursement (25 the case may be) of the following costs nnd expenses.

(a) If the proposa! to Deepen is tmade prior to the Completion of such well as & well capable of producing i paying
quantilizs, such Mon-Consenting Pariy shall poy (or fefmburse Consenling Patties for, as Lhe case may be) that share of costs
ond expenses incumed dn conmection with the drilling of said well from the surface to the Initial Objeciive which Non-
Consenting Parly would bave paid hed such NonConsenting Parly agreed to paticipate therein, plus the Non-Consenting
Pany’s share of the cost of Decpening and of participating in any further operations on the well in accordance with (he other
pmv:smn.s of this Agreement; pavided, kowever, 2ll costs for iesting and Campletion or anempled Completion of the well
incurred by hy Censenting Parties pdor to the peint of actuzl apemtions to Deepen beyand the Dnitial Objective shall be for the
sole account of Consenting Parties.

(b) If the proposal is made for o Non-Consent Well that has been previously Completed os o well capable of produsing
in paying quantitics, but is no longer capable of producing in paying quantilies, such Non-Consenting Pary skall pay {or
reimburse  Consenting Pariies for, as ke cese may be) ils proportionate share of o)l costs of drilling. Compleling, ond
equipping said well from the surface to the Initial Objective, calculated in the monner provided in paragraph (=) nbove, less
those costs recouped by the Consenting Parties from the sale of production from the well. The Non-Consenting Parly shal}
also pay its proportinnate share of ali costs of re-entzring said well; provided, however, that al) costs for testing and Completion or
aftempted Completion af the wetl incurred by the Consenting Farties prior to the point of 2ctual operations ta Deepen heyond the
Iaitial Objeetive shall be for the sele account of such Consenting Parties. The Non-Conscrting Parties' proportionate part (bascd
on the percentage of such well Non-Consenting Party would have owned had it previously participated ip such Non-Consent
Well}) of the costs of salvable maoterials and cquipmenl remaining in the hole and salvable surface eguipment used in
connection with such well shall he determined in pecordance with Exhibit "C.*  If the Consenting Patties have recouped the
cost of drilling, Completing, and equipping the well at fhe (ime such Deepening operation is conducied, then a MNon-
Consenting Party may pericipate in the Decpening of the well with no payment for costs incurred pricr to re-entering the

well for Deepening

The foregaing shall rot fmply a right of any Consenting Farly to propose any Deepening for @ Non-Consenl Well prior
to the driling of such well 0 its Initil Objective without the consent of the nther Consentng Parties as provided in Aficle
VI.F.

5. Sidetmcking; Any party having the right to paricipate in o proposed Sidetracking operation that does not own an
interest in the affected wellbers at the time of the nolice shall, vpon electing to ponticipate, tender to the wellbere owners its
pioporionate shave (egual o iis intersst in the Sidetracking operation) of the value of thmt portion of the existing wellbore
to be utilized a5 follows (to the extent not already paid or reimbursed, as the case may be, by the Nor-Consenting Party for previons
operations In the respective wellborc):

{2) If the proposal is for Sidetracking an existing dry hole, reimbursement shall be on the basis of the ectual cosis
incuered in e initial delling of the well down te the depth ot which the Sidetracking opertion is initiated.

(b} If the proposal is for Bidetracking a well which has previously produced, reimbursement shall be op the hpsis of
such party's proporionats share of drilling and equipping costs ineurred in the initizl drilling of the well down to the deplh
al which the Sidetracking opemtion is conducted, caleulated in the manncr described in Asticle V1B.4{b) sbove.  Such party's
propartionate shere of the cost of the wells sulvable materils ond eauipment down to the depth =t which the Sidetrcking
operation is initiated shall be determined in 2ccordance with the provisions of Exhibit "C."

This Article V1.B.5, “Sidetracking,” shall not 2pply to aperations in an existiog Lateral of o Horlzontal Well. Drilling
operations whick are intended to recover pencirztion of objective formation(s) which Are conducted in a Horlzontal Well shall be
considered as included in the original proposed dreilling operatians.

6. Order of Prefercnce of Operations. Except as otherwise specifically grovided in this agresment, if any party desires to
propese the conduct of an operation that conflicts with a propesal that has been made by o party under this Aricle VI, such
party shall have fifieen (15) days from delivery of the initial proposal, in the case of o proposal to drill o well or o perform
2n apertion on a well where no drilling g is on location, ar twenty-four (24) hours, exclusive of Satueday, Sunday end legel
holidays, from delivery of the initial propasal, if o drilling rig is on localion for the welt on which such operation is to be
conducted, Lo defiver to all parties entitled to participate in the propased operation such party's altermative proposal, such
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aliemale proposal to cortzin the same information required to be included in - the initial proposal. Eaeh-paﬁy-m-emfg—sueh
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w#ml—pepﬁe.—s#a#—pﬁ»a& Op-ratur shall deliver motice nf such resuh to all pamﬁ cnmled to pg\rl_ipipa}i in lhe opcmﬁon

1

2 w{thln five’(5) days et explmtmn of the el-egh;l;fn Bégr?og (gsramﬂun I

3 ond: lega! huhdays, 1f a dnl!u‘g tig {s oo Iacauon) Each pany shal

4 :ltcl by dcllv:ry uf nu.zc: ln Operau)r ln pammpate m such Dpzm(mn or to
5 rzlinquish” intsest in l:he affected v:"-II pummnt i ‘the prowswns ut’ Art:clé Vle failure b}' party :D dclw:r notxce within
6 such peried shall be deemed en election nutmparhm ate in th: rzvaﬂmg prnpo 1 ) sopme 0%

7 et 7 anfunmgg ta Sga:m "PE\IUE . In.ndmg r.he n:msmns fﬂus Amc!e V[B 2 n is auree& _that no we]ls shall be
§  pmposed to bedelled fo of Compleled i or pmd;u:ed from & Zome from which & w_ll lucaled elsewhere on the Contract
9| Areais producing, unless such well conforms to the then-¢aisting well spacing pattern for such Zone, or such well kas been approved as

10 | an exception to the then exisling spocing pattern for such Zone by the appropriate regulatory agency.

3 8, Paving Wells. No party shall conduct any Reworking, Decpening, Plugging Back, Completion, Recompletion, or
12 Sidetracking operation under this agreement with respect to any well then capable of producing in paying quantities except
13 | with the consent of all-pasies the party or partles owning at least 50% of the interests of the parties that have not relinquished inizrests
14| inthe well at the time of such eperation.

t5 9, Multi-Well Pads. If multiple Horizontal Wells are drilled or proposed to be dzifled from a singlé pad or location, the
16 | costs of such pad or location'shall be allocated, and/or reallocated as necessary, to the Consenting Parties of each of the wells

[7 ] thereon,

18 C. Completion of Wells; Reworking and Plugging Back:

19 |. Completion: Without the consent of ali parties, no well shall be drilled, Despened or Sidetracked, except any well
20 drilled, Deepened or Sidetracked pursuant te the provisions of Article VLB.2. of this agrecment. Consent to the drilling,
21 Deepening or Sidetracking shall include:

22 2 Oplion No. I -- Horizontal Wells (with or withcut a pilot bele component); AH necessary expenditures for the drilling,

23 Deepening or Sidetracking, testing, Completing and
24 equipping of the well, including necessary tankage andVfor surface facifities.

25 B Option No 2 — Vertical Wells: All nocessary expenditures for the drilling, Despening or Sidetracking and tasting of thewell

26 A Vertical Well. When
27 such well has reached its authorized depth, and all logs, cores and ather tests have besn compleled, and the results
28 thereof” furnished 1o the parties, Operator shall give immediste rotice to the Non-Operalors having the sight to
29 pnmczpal- in a Completion attempt whether or‘ gtu Operalnr recommends  aftempting to Conplele the well,
30 together with Operator's AFE for Cemgplstion the costs f fc not pm\.:ausly provided. ‘The parties r-ccmnc such notice
il shall have foriy-cight (48) hours (exclusive of Saturday, Sunday and legal helidays) in which to elect by delivery of
32 notice to Operator to parficipate in 8 recommended Completion attempt or to make n Completion proposal with an
33 accompanying AFE.  Operator shall deliver any such Completion propesal, or any Coempletion proposal conflicting

e s . =34 oo o . _with_Operator’s  proposal, to the ofher paries entitled o padicipate in such Completion in sccosdance with the

35 procedures specified in Aricle VI.B.6. Election 10 participale in a Completion attempt shall include consent to all
36 necessary expenditures for the Completing ond equipping of such well, including mecessary tankage andfor surface
37 facilities bot exchuding any stimulation opemtion not contained on the Completion AFE,  Failure cf any perty
38 receiving such notice to reply within the period above Fxed shall constitute an election by that party noi to
39 participate in the cost of the Completion attenpt; provided, (hat Asticle VLB.6. shall contio! in the cose of
40 conflicling Completion proposals. 1f one or more, but less than all of the pasiies, elect to attempl a Completion, the
41 provision of Amticle V1B2. heceol (the phrase "Reworking, Sidetmcking, Deepening, Recompleting or Plugging
42 Back” as contained in Aricle VIB2. shall be deemed to include "Completing™) shall apply to the operations
43 thereafier conducted by less than all padies; provided, however, that Adicle VI.B.2. shzll apply separately to each
44 separatz Completicn or Recomplelion attempt undertaken hereunder, ond an election to become a Non-Consenting
43 Panty as to ene Completion or Recompletion attempt shall not prevent a party from becoming o Consenting Pory
46 in subscquent Completion or Recompletion ofempts regardless whether the Consenting Parties s to  earlier
47 Campletions or Recompletion have recouped their costs porsuant to Aricle VLBZ2.; provided further, thal any
48 recoupment of costs by a Consenting Fn-ny shall be mnde solely from the production attributable to the Zone in
49 which the Completion attempt is made. Election by a previous Non-Censenting party ta participate in & subsequent
50 Completion or Recompletion attempr shall require such pary to pay ils propordionate share of the cost of salvable
51 materials and eguipment installed in the well pusuant to the previous Completion or Recompletion attempt,
52 insofar and only insofar as such materials and cquipment benefit the Zome in which such parly participates in o
53 Completion atiempt.

54 2. Rework, Recomplets or Plug Back: No well shall be Reworked, Recompleted or Plupged Back except a well Reworked,
55  Recompleted, or Plugged Back pursnant fo the psovisions of Aricle VI.BZ. of this agreement Consent to the Reworking,
56 Recompleting or Plugging Back of a well shali include all necessary capenditures in conducting such opemticns and
57 Completing and equipping of said well, including necessary tankage and/or surface facilities.

58  D. Other Operations:

59 Gperator shall not undertake any single project reasonably estimated to require an expenditure in excess of

[41] Seventy-Five Thousand Dollass (5___75.000.00 ) except in cornection with the
61  dnlling, Sidetracking, Reworking, Despening, Completing, Recompleting o Plugging Back of a well that has been previcusly
62 outhorized by or pumuant to this agreement; provided, however, that, in cose of explosion, fire, fload or other sudden
63 emergency, whether of the same or different nare, Operator may take such steps-and imcur such expenses as in its opinion
64  ore required to deal with the emergancy 10 safeguzrd life and property but Operator, os promptly as possible, shall report the
65  emergeacy to the other parties, If Operator prepares an AFE for its own use, Operatar shall fimish any Non-Operator sa
65 | reguesting an information copy thereof for any single project costing in excess of Fifty Thousand Dallars
671 (% £0,000.00 ). Any party who has not relinquished its jntersst in a well sha!l have the sight ko propose that
68  Opemator perform repair work or ondertake the instalfation of artificial it equipment or ancillary production Eacilities such as
69 salt weler disposal wells or to conduct additional work with respect to 2 well drilled hersunder or other similar ‘project (bul
70 | oot including the installation of gathering lines or cther tensporation or marketing Facilities—4 Uat £ which—ghall
71| be-g &by —seg L r—the—parties) n:asunably estimated to require an cxpenditure in eacess of the
7:  amounl fimt sef forth nbove in this Asticle VLD. (cxcept in connection with en operation tequired to be pmposed under
73 Atticles ¥Y1B.1. or YLC.l. Option No. 2, which shzll be govemed exchisively ba those Aricles). Operator shall delfiver such
74 proposal to oll padies entitled o parlicipate thersin  If within thirty (30) days thereof Opemtor secures the wrtlen consent
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75,00 % of the uu:msls o! 1I1e pams catitled o pamcapa:: in, such opmtmn

ofany parry or pams owmng ot ileast

etk Fhity® havmg the nghl 13 pamcma;: in such pro}n:l simll he b nd by lhe terms of such pmpogﬂ and sha“ be oblignied

to-pdy its pl‘opumumle sfmre of the costs of ihe pmpos-d pm}ect 35 :f it had cons:nl:d to.such project pursuant to the terms

of the'prizp ' AWAFE IS esum:te nn]y of msis and In B way shnll lhe exr.-:ntmu ofan AFE limit the l}aha]ny ofa party.
\‘

E. Abauladient of Wells! ey .
I Abandcn:ncnlof[)g Hales; Exceptforanywcl!dnllcd Sldr.‘iracked orDcr:pcn-d pursuant | la Aticle VI B2, nny well WhIChh.ns
Letn drilist or Bezpcn:d \md:r ﬁi: tesws nf this ‘agrv:mcm and s pmpﬁmd 0 be comp\e:cd o5 @ fdry he'.- shall not be

0 .
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plugesd znd abandoned without the consent of all petties.  Should Opemtdr, afier diligent effort, be uable fo cantact any
party or shou]d any party faﬂ 1o reply within forty-cight (48) hows (exclusive of Satyrday, Sunday end legzl holidays) afier
dglwcry of rnu:: nf the proposal o plug and abandon such well, sich party shall be deeied to havé consented to the
pmpcs:d aba.ndunmmt_ All sur.h weILq shall. be pll.;ﬂged and obandoged in -gecordance with -applicable r:gu!nuons and al the
cost, risk pnd expense o. the parus whn pnr'lmpat:d in the cost of dnl?: l:fu:;rklll,{e:penlng, such well.  Any pary who objects to
p]uggm, and nbandcmnﬂ such ‘well by rotice delw-rad to Operator wilhin forty-eight (48) hours” {exclusive of Saturdny,
Sunday gnd ll:gal huildays) after. delivery of roucc of the proposed plugging sloll take over the well a5 of thé cnd of such
forty-gight (43) I'Dur"noilce penod nnd conduct ;further operations in szarch of 'Oil andfor Gas subject to the provisions of
Afticlé ViB.; fai re of such pnn'y to pmvu:lc pmof reasanably  salisfactory do Operator of its fimancial capability to conduct
such opmtmns. 'nr o take ovcr the wel] within such periad or thereafler to conduct operations on siich well or plug apd
abandgn such well shall ertitle Operator o rwtain or take passession of the well and plug and ebandon the well. The party
taking over the well shall mdemmfy Operater {if Operator is an obandoning party) ond the other abandoaing pams ngainst
lublhly for any funh-r r.\pemtmns :ur-ductcd on such well excepl for the costs of plugging and nbandoning the well and
restering the surface, for wh:ch Lhe a'handomng pams shall remain proponionately liable.

2. bgndanmcm of We!ls That Have . Produced: Except for any well in which a Non-Consent upemlu:m Eas been
conducted hcmmder for which the Cnnsermrno Pamm have oot been fully reimbursed as herein provided, any ‘well which has
been campleted as a producer shaII nal be plugg:d nnd ebandoned wlthout the consent of ol partics. 1f all parhes "consent Lo
such ehmdonmmt, the well shall “be plugged and abondoned in accordance with npplicable itguiations ond at the cosi, risk
end expense of all the partics hereta, Failure of & pasty to reply within sixty thirty (60 30) days of d:hv:ry of molice of proposed
"bnndonmen; shall be dcemed an clection lo consent to the proposal. If, within sixsy thirty (68 30) days after delivery of nalice of the
propascd absmn'onmcn: of any well, el parties do not agres to the abandonment nt‘ such ‘well, these wishing to continue its
operztion from the Zonc then open to production sIm]J bc uhhgaled 10 ke nver the well 2y el the cxpimtion of the
applicable Tt}l]:: pericd and shall indemnify Opc[p.llur (lf Opcmlor is an nbandunmgrP n;ym the other abandoning parties

rgspect lo the well, includiag costs lugping and a oning the well n ing the surface
against [1a'h| ity nrpany further opmtmns on t cpw: :ngnduclcc}’qby gpam’é P:u ure of sguch party of paries to provide

proof reasenably satisfactery w‘Opcmmr of their fi n:mcl:ll capa‘mhry lu conduct such npmtwns or to lake over the well
within the required period or thersafier to conducl npemhons on such w:l[ shall enmi: operatar to rewmin or loke posscssion
of such well ond plug and abandon the well. o, o
Partits taking over a well as provided herein shall tender to each uf the: other pamv.'s 1|5 ,propartionate share of the value of
the well's salvable materal ‘and equipment, " detecminaed in accordance with the pmvtstons of Ex]ubn "C." less the estimated cost
of salvaging and the estimiated cost of plugging and abandnnmg and rslunrlg the surface. prowdr.d however, «that in the event
the estimated plugging and abandoning and surface restoration cos!s und the eshmat:d cost of. salvaging are higher than the
value of the well's silvable ‘matedal and equlpm:nt, each of lhc nbandnmnn pams slmll wnd:r 1o the pattics continuing
operations their proportionzte sharss of the estimated excess cost. E.ach abandomng p:my shall assign 10 the nen-abandoning
.- parlies, withgul wamanty, express or implied, as to title or as to quanm}' o th:ss for, use nf e equrpmcm and material, all
of its interest in the wellbore of the” well end felated :qu:pment, logcthcr wn.h ns nrten::sz in the Lzas:huld insofur and only
insofar s such Leasehold covers thé' right to obtain preduction fram that, wcllbon: in Lhe Zone then open to pmduction, |f the
interest of the cbandoning party is or includes and Oil and Gas Intcrt:ﬂ such party shall execute and deliver.to the non-
nbandoning party or partics &n oil and gas h:asc limited ta the wcllborc and the Zone then open to production, for o tenn of
one (1) year and 50 long théreafler 2s Qil and/or Gas'is pmduc:d from l}_m Znne cnvered thereby ~sush-Jense-te—be-on-tha-form
ettached-as-BXBIBE"RY  The assxﬂnmems or leases so Ilrmled slall cncompass the DnIhng Urit upon which the well is Jocated.
The payments by, and the nss1gnm"nb, ‘or leages to, the assngnces shall be in o mlio based wpon_ the relationship of their
respective percentage of pnmmpanun in the Cnnlmct Area to lhe _apgregate of the pcrccmngzs of patticipation in the Conlract
Area ofall assig-nees There shall be no rea djuslment nfml:re.sts in the remnmmg puﬂmns of the Contmck Area. ‘
Therenﬁ:r abandomng pnmes shai] hzwe no I'unher responsublhry. lxablllty, or interest in the operation o!’ or preduction
from the well in lhc Zont then open other thin the mynlhcs retained in any lease made under the terms of this “Article. Upon
have the optign, ai its sole diseretion, to
request, Qpertor shaII "/ continue o opmtc the assmnod well for the account of the non-obandoning parties et the rates and
charges contemmplated by this agreement, p]us nny nddmnnnl cost and chargs whxch may arise a3-the resull of the separate
ownearship of the assigned well. Upﬂn pmpnszd abandunmcm uf Ui producing Zone assigned or leased, the assignor or lessor
shall then have Lhe opticn to r:purchase its pnur mlm:l in the well {usmg the same valuation formula) and paricipate in
Turther operations therein subject to the pravlsmns hcrcnf
3, Abondorument of - Nan-Ctmsen( Dnemtzons Thc provisions of Article VLE.l. or VLE2. sbave shall be opplicable os
between Cansenting Parties in the event o!‘t pmpascd ubandonment of any well excepted from ssid Adicles; provided,
however, no well shall be pm'nanmliy plugged nnd nbandon:d un!eis _and_until all parties kaving the right to conduct further
operations therein have been noufcd of th: pmpns.-.d abandonmem and aﬂ'urdu:d the .opportunity to elect to take aver the well
in accordance with the provgs of this Amc!e V[E nnd pmvldcd funhcr that Non-Consenting Partics who aown gn inlerss]
i 0 porton of 0L SECDI T (50 SR AL o e T BN L ko )
provided in Anicle VLB.2.(b}. - ' . . s
F. Tcrmination nt’Opcratiuns
Upon the commencement of an operation f'or the dnl]mg, Reworking, Sidetracking, Plugging Back, Deepening, testing,
Completion or pluzging of a well, mcludmg but ot Timited 1o lhe Initial Well, such operation shall not be terminated without
conserit of parties bearing 75_ " "7 %fofthe cosls of such operalion; provided, howeves, that in the event granite or other
practically impenelrable subsance o condition in the hole is encountered  which renders further operations impractical,
Operator may discontinue operations and gwe nou:= of such condltlon in the manner provided in Atticle VIB.I, and the
provisiens of Article VLB, or VLE, shall thereafrer apply to such operation, as appropnnlc
G. Taking Production in Kind:
e e o PR A e
pmpumuna':: share of all Oil and Gas produced from the
Contmet Aren, exclusive of pmducuorl “Wwhich mny be used in dzvclopment and producing operations and in prepannﬂ and
treating Oil and Gas for marketmg purposcs end pruduchun unavoidsbly lost. Any exira expeaditure ‘incurred in'the taking
in kind or separate disposition by any p:my of its pmpurhunatc share of the production shal!. bc bome by such party, ARy

" i5shammpk £ Kiptehal b meuired to-mav—far L P £h: of such—past—of

pasty—ERafg — A S Py FoR

o P A i'll'l&'!sllﬂz'rk'sﬁ it “'525

Each party shall executs fuch division orders nnd contpets as may be necessary | for the sale of its interest in
production from the Contrect An:a and.. except a5 povided in Asticle VILB, shakt be entitied [0 FRCeive payment

-10-
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!
directly from the purchaser thereof for its share of al! production.’ ' i
o0 any party ; fails to, moke the -z2rongements nccossany o ke in “kind or s:pum.cl’y dxspos: Df' its propnrnunnlc,
share of thg Dil and/or Gas produced from the Contract Area; Operator shall fuve lhc nghl.. sub;u:l 0 thc r:vncauon ot wlll by
the party owning it, but not the nblnganon 1o purchase such Ol nnd.'ur G‘as or Sl it i6 ol.h:rs o any lnmc un:i fmm tm'l:! to
‘ltme, for the account of the non-luk:ng Tarty. Any such pun:hase or sal: by perator mny be I:rmm.,llcd by
Operator .upon =t feast, ten (10) days written notice 0 the ownic of' said prudu:hon ond sh.all b: subj&:l nlways to
the right of . the owner of the production upen ai least ten {10} days wnltcn notu:: to' Dpemtor to excmtse nl my
time its fight to take in kind, or separately dispose of, ils share of all OIf nridh 'G.'ls nul pr:vuously d:hv:r::d loa pur::has:r
Any purchase or gale by Opersior of sny other party's share'of Oil andiar Ga i1'be nnly fot such r:asnnahl: pr:nads orumc
os arc consisient with the minimum needs of the mdustry ttider the' aticular cm:umslnnc:;, bt in 56 cvent for o

p:nod tn cxcess of one () year.

Aay such mle by Operator shall e in a marner cumm:mally reasnnnble under” the cm:umstanccs but Opemtnr
sh:ill have no duty 1o share any existing matket or to obiain g pnce cqual to lhnl ree w:d under any cmsnng
market. The sale or delivery by Opezator of a noa-taking party's share u!‘ Oil audlor Gas unde ie l:nns nf any existing
contract of Operatar shall not give the non- -taking party nny |nl:rut in of makethe’ non-takmg parzy z party to said
contmc'L No purchose shall be made by Opcmrur without f'rst glvmg the nnaniung party at least ten (10) days
wn tten notice of such :_n_!cnd:d purchase and the price to be paid or lhc pnc:nu basis 1 he used. ’

All pam:s shall give timely- written notice to Opesator of their Gas marl:::mg amangements for thc fol]uwmg
manth, rzcludmg _price, and shall riotify , Operator intmediately in the event of a chnng: in swch umngcments
Operalor shall maintain records of. oIl marketing amangements, and of volumes dctually ‘sold or tmnsp'orlcd, which

rccords shall be made available to Non-Operators upon reasonable fEquest.

In the event pae or imore pamrs separate dsspnsmon of ils shar: nf the Gas causes spht-s!mm deliv:rics to separaie
pipelines and/or del:w:ncs wluch ong day ID-dﬂ}' bns:rs !'ur any rcasnr: o ol cxn:tly cqun! o a pany's rcspecnv: proportian
ate share of total Gas sales lo bl: ullucazed to 11, the baIurncmg or uccnunhng between l]1= panies shall be in accondnnce willy
any Gas balancmg ngieeiment berwccn lh: pnrtn:s hereta, whether such an agrccm:nl ‘is attached ns Exhibit "E" ¢r is a
separate agreement. ~Operator shall give notice to all parties of the first sales of Gas from any well under this ogrecment.

— mﬂNe-—sa—Nocss.gaJnﬂsmn-Agreemenn

(2l [HIraH) d o ) ’ bR
Al Nl o ' ;I
P a—pBer iR
L T s q
by Ty p 5
£a—5t i e shall
ol ko 3 4 L T (N
o =L
forthogala-of itn intarace !
C T
all-he itlad H
shall-be-entitled—o.-receive-pasement
direetlyfi the pichaser theresf farite chacnnt. |
3 ce—{he tely—gi fe iomal
——1F- 7 of—it f
ehare—6f—the —Oil—and/orGa “predused .u—v-aﬁuam—A;e&—Opamler—sheH—hwe—ethlu—wbjest—m-(he
H 1] ' 1 I 1 . i B—are L
el-will-by—the—p sy owRing-it; Y il Bligatian, i frar h 3} Ot .” - ({P;-or‘-se;)—li—&ﬂ—ﬁﬂier 5]
aban tin dr i PP oo g nt et on tati o1 A 1, | o ta by O
iy T T e " I G Gl o & e
May—be toretnatad Lo a 1—donst tan 1. 3 Wil Lioe—in—il ar—of_caid duction—and_cliall
y—oe A I T Y b . T
subiact—alvagie 5 itk :oh ¢ A s ;
bo—subj by —{o—the -Fight—pf-d th £103-days tize—to-Cnerator
1 1o okt 19 fala o 1d tal dlor—Cas nos ious ) dalivarad
& T ¢ 7 g T ¥ Fed
a . b dad T 9t "¢k A, H be—dafamad 0
{ P 2 s [hins "3 Mact —may: .lﬂ.n -? I3 Of
election—r; . YI) d—ninen: {003 ‘. ] b Gradustion. 1
B—-FaF g { <0 1
h temm-extending bevond such-tentlnl o uma_m_ﬂh_kun fa
C el i Y tred (; F -OLi1eE
e il—a jne 1 _ b 1 oF—time—ase_n !
pamys sh (B at] Lor_G: 1al 1y F—tis , the
i ads_of 4t d under_gl Bl t far d of. o
Ed A et P Bt ]
¥eaF - .
Any hcals he O hall ba
F ¥ (a
shall kL duty 1a sk s
i -t 1y B
fan ] ¢ et Ll Ay .
B o by
Op - talann et £h ' .
Lol FHITE ] T
iyl 1ak st i et
& LI el 7 v MJ
and—G vl 1o 6f Gos—chall ba tae_ 1l
Pl e . =N
nat ar b Geson 4ad 1 " 1 . N
P =
Reticg g all-pariesof the Brsteala af oo b
B 5 "
A e botl 'H ] T34 gy . 7 3 fallau.:
¥ atve 7 Came ) y g
taonth Tudine e d—ehall “FoaiE, s of T L
e Fg gt H ¥y il 3 EEneR
s halt R eords o o suallv_cahi g grhich
L Ba 3 ; T —which
fagards chall b, 1 Hablato Nan 0 T s onshla 4
P 7 GUeSE
ARTICLE VI .

. EXPENDITURES AND LIABILITY OF PARTIES

A, Linbitity of Parties: v

The lizbility ef the portics shall be seveml, not joint or coltettive. Each party shall be raspans:blc only for its nbhgnuons
end shall be tisble only for its proportionate share u!‘ Lhc costs of developing nnd nper.mng the Cunlrm:l Area,  Accordingly, the
liens granted among the parties in Article VILB! are Eiven to secure only th: d:hts af, mch severzlly, and no party shall have
ony liahility to third porties hereunder 1o satisfy the de!‘ault of any mher p:my in thc pa_ymcnt of eny cxpense or obligation
hereunder. 1t is not the intention of the parties “to’ :r:ni: for shall lhu agre:mmt I:l: cunslrued as creating, a mining or other
paitnership, joint venmre, agency r:lauuns}up or nssoc:a:mn or to render the rarties lisble as partners, co-venlurers, or
principals.  In their wlations with cach otiter under 1his agresment, the puru'é shall ﬁqt bc considertd fiduciaries or o have
established a confidential relationship but rather shall be free 1o 2l on an amm's-length bnsu in eccordance with their own
respective s=lfml=ru11 subject, however, to tie oblimtion of the parties 10 act in good faith in their dealings with each other

with respect to activities hereunder.
-1 -
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A SMor T . ARTICLEVIL A .
LT ‘ I.'.XPENDITUR.ES AND LlABILlTY OF PARTIFLS . -
A, Liabilicy of Parfies: e By . . -.

The Ziability ‘of lh: pm'hcs sha!l b: s:vcral ot leI‘ll ar. cullc:nvc Em:h pnny slmll be r:spunsxb!c only for its obligaticns,
and shali he habl: nn!y f‘nr |t5 propomnn..te s‘hnrc af tl:c cus1s of d:vc]aplng n.nd up:nzlmg the Contract Arca.. Accordingly, the
fiens # gmn:ed arieng the” parll <in Amclc Vl]B nrc gli':n lo seeure only Lhe dcbu nf rach swcm]ly. end no-parly shall have
any Imhxm}- to” t]'urd parues hcrcunde:r 10 '-ahsfy th- d:fnull nF any other party. in th:: paynent of ony expense or obligation
hereunder, It i nul lI\e m{cnlmn of r.hc pames :u crr:nl! " shnll ﬂus agreement be consipued 85 creating, o mining .or. other
]:arinerhlp. ijnt v:nlure aoemy rc!ntmnshnp or ussocljmmn Dr ta r:ndcr l.he .porties liable as partners, co-venturers, or
priféipals. In their reL.hons with eachother und:r this ngreement, r.hc porties shall not be eonsidered fiduciaries or. to have
established a confdcm:al !tlallunshlp bul mather shall be free to zcl on an an-ns—!zngth basis in pecordance with their awn
respective selfmtcrs:, suhjcct howcver o l]"c obllguunn Df the parties to act i gcu:ld faith in their dealings wilh each other

with respect to activities hcn:und:r ) P P
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B. Lunsund.‘ie:untylntl:rcsb. ) L i

» 1 2
thmwnh tg secure performance of all of lLS Dhltgnﬂons undcr is agreement l?CILdlﬁﬂ but nat limited to payment of txp!ns:,
g S Y

interest and fees, the proper d:sburscmrnt of aII FgRics pand herecnder, the assiznment oF rchnqmshmem of mtcrest in O}
and Gas Lras:s as r:qu:red hen:und:r. und the pmpcr pcrfnrmamc af op:rauons hcn:under Sz.ch |Ic'n and sr.:unty:mlms(

'from nnd :qmpmml smmt:d thmun or
Ifs tmIs nnd m'hular goods), and accounls
f m L‘ne sa]- of Oll and.’or Gz.s ot the welthead),
mmg. thr.n:ﬁ'om, ..nd aI] pmcccds and pmducls of the

otheriise becoming " subycr,t % this agn»,gm:m "the O aad G::s wh:n u\r,-. ted h

{including, without Vimitation, ‘actolnts - nnsmg fmm gas lm'oﬂ'lanccs
contract vights, inventory and g:nem! nlnngibls r"L.lmg lher:ln or

. '

foregoing.: ' B .

To- perfect the lien and security agr:emcn! Provided herem rmch pnr'y herm s‘mll execule ;.nd ac
supplement andior any financing Satsient prepared and submmed by nny party hereto in :chunl:lmn h=r= th or al nny time
following excewion herzof, and Operator is suthorized to file this agreement or the recording suppIemr:m cxc:utcd ‘hecowith os
a lien or mortgage in the spplicable real estate records and as a financing statement with the proper officer under the Uniform
Comimercial Code in the stete in which the Contracl Area is siluated and soch other states os Operztor shall decm appropriste
to perfect (he securty interest pranted herewnder  Any party may Gle this apgreemem, the tecording Supplzment cxecuted
herewith, or such ather documents as it deems necessacy 05 o Hen ar mampegs in the applicable real mate records andfor o
financing statement with the pmperoﬁ'ccr under the Unfform Commercial Code.

Each party represents pnd wamonts o the other porics hereio thot the lien and seeurty imterest prenied by such pamy 1o
the other parties shalf be o fist ond prior lien, and ezxch party hercby agrees to mainfain the priority of said lien and security
interest against all persans gpequiring an interest in O and Gos Leases and Interests coversd by this agreement by, through or
under such party. All pories acquiring an interest in Ol and Gas Leases and Gil and Gas Interests covered by this agreement,
whether by essignment, merger, mongage, opemtion of law, or otherwise, shall be deemed to have taken  subject
to the lien ond security intcrest granted by this Article VILB. as to nli obligations atinbutabls 10 such intercst hercunder
whether or not such obligations arise belore or alter such interest is acquired.

To the exteat that patties have & security interest wnder the Uniform Commercial Code of the siate in which the
Contract Aren s situdted, they shall be entitled to exsreisz the riglts and remedies of & secured party urder the Code,
The brnging of a suil ond the obtaining of judgment by a party for the sccurcd indebtedness shall not be deemed an
elzction of remedies or ctherwise =nffect the lien rights or security intersst as security for the payment thereof, [In
addition, vpon defeult by any pary in e peyment of its share of expemses, intsests or foes, or upon \he improper use
of funds by the Operator, the other parties shall have the right, without prejudice to other rights or remedies, to collect
from the purchoser the proceeds from the szle of such defooling pary's share of Oil and Gas unlil the gmount owed by

ge the. r:cordmg

such party, plus interest gs provided in "Exhibit C." has been received, and shall have the ﬁgh: to offset the amounl

owed ageinst the proceeds from the sale of such defauling pary's shars of Of and Gas. All purhbasers of production
may tely on & noiification of default from the non-defauliing party or parties stafng the amount due as 0 result of the
default, and all partics waive ony recourss available against purchasers for seleasing production proceeds as provided in
this paragraph.

If any party faits 1o pay ils share of cost wilthin eoc hundred twenty (1207 days afier rendition of o statement therefor by
Operator, the non-defaulling pories, including Operstor, shall upon request by Opemter, pey the unpzid amounl in the
proportion that the interest of each such perty bears to the interest of sl such parties. The amount paid by cach pary so
payiog its share of the unpaid amount shall be secured by the liens aod security rishis deemribed in Asticle VILB., ond each
paying party may independentiy pursuc nny remedy ovaflable hereunder or otherwise.

If amy party does not perform ol of its oblizgstions herounder, znd the failore 10 perform subjects such perry to foreclosure
or execution proceedings pursuant to the provisicns of this agreement, to the extent allowed by goveming law, the defaulting
paryy waives mny aviilable right of redemption from ond afier the dute of judgment, any required valugtion or appraisement
of the mortgaged or secured property prior to sale, any availzble rpht 1o sty execution or (o require o marsialing of nsscts
and any required bond in the event & receiver is appointed,  In nddition, 1o the extent permitted by applicable Jaw, each porty
Lereby grants to the other parties a power of sale as lo any property thal is subject to the lien and security rights pranted
hereunder, such power 10 be exercised in the manner prm:'idtd by applicable {aw or otherwise in 4 commercially reasonable
manger and vpon ressonable natice.

Each party agress that the other parties shall be entitled to utilize the provisions of il and Gos [ien haw or other lien
law of any state in which the Contmct Area is situated to enforce the obligations of each party hercunder. “Without limiting
the generality of the foregoing, lo the extent permitted by applicablz law, Non-Operators ogres that Operator may invoke or
uiilize the rmechanics’ or matsrialmen’s lien law of the stzie in which the Contract Ama is sinmeed in order to securc the
payment io Operator of sny sum  due hereunder for services perfonmed or materals  supplisd by Operator,
C. Advasees:

Opcrator, at its election, shrll have the right from time o time 10 demand =nd receive from one or mare of the ather
yardes payment in edvance of their tespecive ghares of the estimoted amount of the expense to b tnramed in pporations
hereunder dusing the nest succecding month, which rght may be exercised only by submission 1o each such party of an
flemized statement of such cstimated expense, together with en invoice for its share thersof. Each such stalement and invoice
for the payment in advance of estimzted expense shall be submifted on or before the 20th day of the next preceding maonth.
Each paity shall poy to Operior iis propottionate share of such estimate within ficen (15) days afier such estimate ond
invoice is reeeived.  1IF any party fails o pay its share of said estimate within said time, the amount due shall bear intercst es
provided in Exhibit "C" until paid.  Proper adjustment shall be made monthly between advances ond ectual expense to the end
that each party shall bear and pay its proportionate share of actsl expenses incurred, 2nd no mors.

D. Defanlts and Remedies:

If any party fails to discharge any financial obligation under this aprecment, including without limitation the failuce ta
make any advance under the preceding Asticle VIIC, or any other provision of this agrecment, within the peried required for
sueh payment bereunder, then in addivon 1o the rtmedies provided in Anicle VILB, or clsewhere in this ogreement, the
remedies specified below shall be applicable.  For purposes of this Axicle VILD., all notices and elections sbzll be delivered

S12-
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only by Operator, except that Operator shall deliver any such notice and eleclion requested by a nan-defaulting Nor-Operatar,
and when Opc[atnr is the, party In defanldl, the applicable notices and elections can be delivered by ony Nunv()pemtnr
E_I:cuon ot’ nn_y gne of more of the I'nlluwmg vemedies shall not preclude «the subsequent use of any other remedy’ Specnﬁcd
W u

usgcnsmn ot’ Ri gh§ Any party may deliver to the pary in dcfnult a Nolice of D:faull, which shall speclfy the default,
spcclfy the action ta b tAken to cure the defoult, and specify that failure to take such action’ will reeult in the éxtreise er.\l’ one
or more of the emedies provided in this Aticle. If the defaull is wol cured within thitty (30) days of the delivery of such
Natice of Defaul;, all of the rights of the defauhing party grented by this agresment may upon molice be suspcnded Until the
defaull is curcd, without prejudice to the right of the non-defaulting party or parties to continge (o enforce the obligations of
the defaulting party previously eccrued or theseafter occruing under this agreement. * If Gperator is the party in defaulr, the
Non-Opemtors shall have in addition the right, by vote of Non-Opewiors owning o majority in interest in the Céh'lréi:t Arza
after em:ludlng the voring interest of Operator, to zppoint 8 new Operator cffective immediately. The ngth of & defaukmg
party that may be suspended hereunder ot the election of the non-defaulting partics shall include, without limitafion, the nght
o receive mfonmuon ns (o ony operation conducted hereunder during the period of such defauie, the nght lu elect to
pnmcnpnlc in an’ npemhnn proposed under Asticle VLB, of /this agreement, the sight {o patticipate in ‘in up:mlmn bcmg
conducted under this agreement even ,if the parly has previously clected to patticipate in such opemnon,.nnd the nﬂhl to
receive proceeds of production from any well subject to this agrecment. . ' ’

2. Suit_for Damages: Nnn-dcfnultmﬂ patties or, Operator for the benefit of non-defauliing paries may suc (ut Joint
pgcount cxpcnsg} 15 ;gllecl the amounls in ‘defnult, plus interest accriing on the amounts recovered from the” daté of default
until the dace of cu{l:clmn ot the rate specified n Exhibit "C" ouached heiclo. Nol.hmg h:rcnn shall prevenl omy paty from
suing sny defaulting party lo colleet consequential damages accruing to such pasty as 0 result of the defaull.

3, m Nen-Consepl; The non-defaulting party may -deliver & written Notice of Nnn-Cons:ut El‘chon 1o the
dcraulung peity at any time afier the expiration of the thiry-day curc period following delivery of 1he Notlce af Defapll, in
which cvcnl if the billing is for the drlling n now well or the Plugging Bock, Sidetracking, Reworking or Dtcp:mng of a
well whlch is 1o be or has been plugged 25 a dry bole, or for.the Completion or Recompletion of any wcll the* dc!'aulung
party will bc conc[usmiy deemed to have clected not to paricipate in the cperation and to be n Ndn. Cnns:ntmg Pany with
respect kh::_tlo under Article VLB. or VLC, ns the epse may be, to the cxtent of the costs wnpaid by such pomy,
nnlwiﬂuunding m:ny clection . 1o porticipate theretofore made, I election is made to proceed under ﬂus pwvisloll. then the
non-defaylting parties may hol eleci Lo sue for the uapaid amount pursuznt 1o Article VILD.2.

Untit the delivery of such Notice of Non-Consent Eleclion to the defauslting party, such party shall have the tight lo cure
its defoult by paying i¢ unpeid share of costs plus interest 2t the rite set-forth in Exhibit "C." provided, how:v:r such
payment shall not prejudice the rights of the nan-defaulting parties o pursue remedies for damages mcurred by the non-
defoulting parties os o result of the default  Any intenest rhinguished pursuant to tlds "Article ViLb3. shnli. be uﬂ'cred o the
non-defaulling parties _in proporiion to their imezrests, and the non-defoulting paries clecting lo pnmcnpuu: m lhc ownsiship
of such interest shail be required to contribute their shares of the defaulted amount upon thiir election to pamcrpntc thercin,

4, ﬁd\mncc Payment! If a defoult is oot cured within ity (30) days of the delivery of a Noucc of Dc.ault, Opcr.nor or
Non-Operaters  if Qperator is the defaulting party, may thereaRer require advance pn}'rn:nl l'mm the dcfaulung
pariy of such defaulting patty's anticipaicd share of any item of cxpense for which Operator, or Non- Opcmlors s the case may
be, would be entitied to seimbursement under any provision of this zgreement, whether or not such cxpcns:: was the subjc:l of
the previgus defach.  Such right includes, -but is not fimited 1o, the sight to require edvance payment for the esumaleld costs of
drilling a well or Completian of 8 well as to which on election to paricipate in drilling or Cofnp]cliun has beca made. If the
defaulting party fails to pay the required odvance payment, the mon-defatiling parties may pursue uny of lh: r:mcdms pm"mad
in the Article VILD. or any oiher dcl'auil temedy provided elsewhere in this ngr:emen:_ Any cxeess nt’ ﬁmds advam:cd remaining
when the operation is completed and 21l coszs have been paid shall be promptly refurned to the adv:mclng parry A

S. Costs ond Attomevs' Fees: In the event ony patty is mquired to bring legal proceedings to :n'fun:e ony financial
obligation of a party hercunder, the prewailing party in such ection shall be entitled to recover all coun casts, costs of
coltection, and o rmasonablé attomey’s fee, which the licn provided for herein shall also seciire,
E. Rentals, Shut-ln Well Payments apd Minimum Royalties:

Rentals, shutin well Dayments and minimum royalties which may be required under the terms of any lease shall be paid
by the party or parties who subjected such [zase to this agreement at its or their cxpense, In the event two or more parties
own and have contributed intercsts in the same leasc to this agreement, such parties may d:signnl: one of such parties to
make said payments for and on behalf of oll such paries. Any party may request, and shall be enutlcd to receive, proper
evidence of all such payments. In the evenmt of failure 10 make proper payment of any sentnl shur-in well payment or
minimum royalty through mistake or aversight where such paymen: is roquired to continue the lease in force, any Toss which
results from such non-payment shall be borme in aceordance with the provisions of Articls [V.B2.

Opexator skall notify Non-Of of the orticipated pletion of a shutin well, or the shutting in or mtum to
production of a producing wril, at lzast five {5) days (exeludipg including Saninday, Sunday, ond lr:gn! hohdays) prior 10 la.-ung such
action, or ot the earliest Apponunity permitted by circumstances, but _SSLMES 10 Giability for failure to du so. In the event of
failure by Operator to sa notify Non-Operators, the loss of any lease conifibuted hereto by Noa-Opemtoss for filure to ke
timely payments of any shutiin well payment shall be bome jointly hy the parties hereto under the provisions ef Asicle
IV.B.3.

F. Taxes:
Beginning with the first calendar year after the effective date hercof, Operator shall render for od valorm] Laxation all

property subject to this agreement which by law should be rendered for sich taxes, ond it shall pay all such taxes assessed
thercon before they become delinquent  Prior to the rendition date, each Not-Operator shall furnish Opcmlor snl'orrnnhnn as
to budens {to include, but not be limited to, royalties, cverriding royaltics and production paymcns) on Lmss :md Ozl .and
Gas Intercsts conlsibuted by such Noo-Operator. If the sssessed vajuation of ony lease is reduced by reason of s hemg
subject to outstanding excess royaliies, overriding roynlties or production payments, the reduction in ad valorem taxes
resulting therefrom shal} inure to the benefit of the owner or owners of such Lmse, and Opcmtur shall adJust the charge o
such owner or owners so 05 lo veflect the benefit of such rduction. If the ad Volorem taxes are based in whole o in part
upon sepamic voluations ©f tach party's working interest, then notwilhstinding anything to the conlrary herein, charges (o
the jeint zccount shall be¢ made and paid by the parties hereto in nccomdinge with the tax value generated by each party's
working intecest.  Operator shall bill the other parties for their proportionate sharcs of all t2x poyments in the manner
provided in Exhibit *C."

,
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Ir Opcm.or considers any tax assessment improper, ‘Operntor tmay, st ils dlscn:non. protest within the Umc ard rhanner
pnscn'bcd by law and prosecute the protest o o final determination, unless all pnruzs a2gee 10 abandon the prnlsl pnor to final
dc:crmmauum Dunng the pendency of administrative or judicial proceedings, Opacator miay lect to pay. under pmrm all such laxes
ard 0y interest and penalty. When sny such protested asssssment shall have been' firally ‘deferimined.” Operamr stall pay lhc T for
the _,omt sccout, together with siny interest and penalty accmed, and the total cast shall then be nssuscd ngmnsl lh: pamcs nnd be
pau:l by thcm as provided i in Exhibit *C." . N : - -

Each pnry shall pay, or cause to be paid all production, severance, excise, gathering and other taxes menscd upon or w;lh respect
to the production urh:mdl:ng of such party's shzre of O and Gas produced under the terms 6f tiis agmm:nl

P .ARTICLE VIIL - . !
ACQU!SI‘TIO.\' MAI\TENAJ\CE OR TRANSFER OF INTEREST *°

1
Al Surrendcr of Leases:

The Lcascs covered by this ngmemcnl insofur. as they embrace acreage in the Contract Ana, shalf not be surrcndt,rcd m whele
or ingari | urfess all panties consent Uiereto. : v '

llowcver should any party desire to surrender ils 1m:r=s1 in any Lease or in any portion thereof, such party shall give wnltcn
nouce ul’ Lhc pmposzd sumender to oll parties, and the pam:stw whem such uitice is delivered shall bave thmy {10} days aRcr

,d:lxvery uf lhc notice within which to notify the party proposing the surrender whether they clect to” Gansent thercio, Fa|lur= of 2

pary to whom Sticls notice 8 delivercd to reply within said 30-day pericd shall constitute a tonsent 1o the Suirender &f the Leases
described i in the nouce If 2l partizs do not agres or consent therzto, the party desiring to subrendcr shall assn' *without express or
|mp]|cd warmmy of title, all ol’ its interest in such Lease, or portion thercof, and any well, miterial and cqulpmcnl wh:ch may te
locnlcd ﬂmmn ond any rights in pruducnun thercalter tecured, to a‘n: partizs nal coisenting'to sich srrender Ifihe m(cn:st of the
ass:gnmg parry is or includes an Ol znd Gas Interest, the nss:grung party shall executs end defiver to the party Dr pams not
consentmg to sm:h surrmdrr an oil and gas Jease covering such Oil and Gas Interest for o lesm of onc ) ymr and 50 lung
thereafter as Oll andfor Gas is produced from the Tand covered thereby, such lease to be on the form au.-zchcd hereto gs Exh:bn g
Upon such emgnmenl or lease, the essigning party shall be relieved from al} obligations thereafter accruing. but rof r.hmtul'nrc
nccm:d with respeet o the interest assigned or leased ond the opemtion of ony well attributabie ‘thereio, and the nss:gnmg pany
shall ha\r'.'. no funhr.r intevest in the assigned of leased premisss ond its equipwnent and pmduthcvn oiher ihzn the mya“:& Tetzined
in any l=ase made under the terms of this Atticle  The party assignee or lessee shalf pay to the pnrty assignor of hssor lhc'
rusana'b!e sa!vagc value of lne iakter's interest in any well's salvable materials end equipmient attibulable to the Essigned of 1=15cd
ecreage. The uaIu: of all salvable materials and cquipment shall be detesmined in zecordarice with the provisions of Exlu’bn "C " Jess
Use estimated cost of salvaging and the estimated cost of plegging and shandaning and Testaring the surface. IF such value fs less
than such cosls. thcn the party assignar or-lessor shall pay to the party assigoee or [essee the amourt of uch dcﬁcﬂ. If the
assignment or l:zse is in favor of more than one party, the interest shall be shared by such parties in the pmpnmuns that the
interest of cach bcars to lhe totzl mtemet of all such pasties. 1T the mterest of the parties 1o whom the ass:gnmcm is to"be made
varics acx:urdlng to dcplh then the interest assigned shall similarly reflect such variances. * o

Any assignnent, lmse af sumd.cr made under tEus provision shall nat reduce or change'the assignor’s, lessars or sumndermg

parly's mtcrest Bs |t was rmmedml:ly before the ass:gnmcnl, lease or surrender in the balance of the Contract Area; and the ncmgc
assigned, Yeased or 5ur=endc:cd and subszguznt operatiens thereon, shall not thercefier be sub_jecl to the terms and provisions of this

agreement but shall be dcemed subject to an Operating Agreement in the form of this 2greement, *

B. Rcm:wa] or I'xh:nswn. of Leases: . .

If any paity secures a renewal pr r:placemcnl of an Ol and Gas Lease or Inferest subject 2o this agreement, then all other parties
shall be nulzrcd prompﬂy upan such ncqulsuwn or, in the case of 2 rzp]accmenl Lense taken'before cxpiration of an cxisting Lease,
pmmptly upon cxp:m:mn ol the cxlshng Lease, The parties notified shall have the right for a period of thiry (30) da¥s following
deIiv:ry of such ! ucc m which to clec! to pnmclpate in the ownership of thc renewal or replacement ' Lease, insefar’as such Ledse
affects lu.nds wu‘.hm the antmm Am by paying to the party who sequised it their propoitionate shses of the ur,qms;l.ms\ cast
allocated to lh.al pa:t ef such L:asc ithin the Contmact Area, which shall be in proportion to the interest held ot that linde by the
pames m the Cnmmm Arca. Each pany who poarticipales in the purchnse of a renewal or mp}acemenz Lease shall be given L1
nsmgnment of its proporticnate inlerest thercin by the scquiring party.

IF some, but less than all, of the parties clect o participaie in the purchase of a renewal o¢ replacement Lease, it shall be owned
by the pamcs wha clec! to pammpal: lherem in & mlio bused upon the selationship of their respective parcentage of participation in
the Cenlr.lcl Area to the aggr:gmc of Ihc pencentages of participation in the Contrect Arca of all parties paricipating in the
purchase of such renewal or rzplncem:nt L:as: The acquisition of 2 renewal or replacement Lease by any or all of the panties hereto
shalI nal ceuse a rmdjustmcnt nr.r.hs intercsts uf the parties stated in Exhibit *A."-but any renewal or repiacément Lease in which
less thar, g} partics: elect to pammpatr: shal[ not be subject to this sgreement but shall be desmed subject 10 a séparat Opmmng
Ag-n:emcn: in the form oflhls agr:zrnan .

IE the intercsts or the pacics in the Comtract A:ca Juary secording to depth, then their right to pzmcxpmz proportionately ‘in
renewal ar n:p]:x:emem Leases nnd their sight to receive an assignment of interest shall alo reflect such depth variznees.

The pnmsmna of ﬁns Aaticte sha“ apply o n.-nml o1 replecement Leases whether they are for the estire interest covaed by
the expirag Lms= oF cover only o pomon of its arca or ap interest thesein.  Afty reogwal or replacement Lease laken before the

cxplr.‘lDDn of i ns prcdc:esst}r Lease, or taken or contracted for or becoming effective within six (6) months afer the expiration. of the”

existing L:nsc, sl-.al! be Subject to this provision 50 long es this agresment s in effect &t the time of such acquisition or ol the time
the mmval or replal::mm( Lease becomes effective; but any Lense taken or contracted for more than six {6) months efter the
cxpirztion of an existing Lease shall not be deemed a renewal er rep!ac:rrcnt Lease 2nd shali not be subject to the provisions of this
agreement.

The pmvn.smns in this Amcte stuil alsa be applicable to extensions ut Qil and Gas Leases.
C. Acrenoe or Cush Conlnhur.lnns

While li'ns agn::m:nl is i fmc if nny party contracts for o contribution of cash twwards the drilling of a well or any other
opesation an l.he Cnnlr.n:t Ar:a su:h contnbunon shall e paid to the party whe conducted the drilling or othér opermtion and shall
be apphad by it ugamst ‘the coss uf such dnllmg or ather operation. If the gontribotion be in the form of acreage, the party to whom
the :nntnbutmn is ‘made shall pmmpuy Icnder BTt ns::gnmcm of the acreage, without warranty of tite, to'the Drilling Farties in the
pmpnrtwns said Dn1l:ng Pames sh:u-ed the cost of drilling the well. Such acrzape ghall become o separste Contract Afea and, to the
extent posﬂ:l: be gov:mcd by provisions identical o this agreement.  Each party shall promptly netify all other piries of any
oreage Or cash conmbunons it may cbtain in support of any well or any other upemnon on the Contmact Area.  The above
provisions shall alsa be npplscablc to optional fzhis to eam acreage cutside the Contmact Asea which are in support of well drilled
inside Contract Ares.
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If any party contracis for eny considemtion relating to disposition of such pany's share of substances produced hereunder,
sueh consideration shall not be desmed a contribution es contemplated in this Aniele VINLC,
D. Assignment; Maintenance of Uniform Enterest:

For the purposc of rmintaining unifermity of ownership in the Comlract Area in the Oil and Gos Leases, Oil and Gas
Interests, wells, equipment and production coversd by this sgreement po party shall sell, eacumber, fransfer or imaks ‘other
dispasition of its interest in the Oil and Ges' Leases and Oil and Gas Intercsts embraced within lh= Contract Ar-z or in w:lls
cquiprient and pruduchon unless such disposition eaver cither: -

L. the entire interest n!’thepanym all 011 nr.dGachnsts Qil und Gas Intcrests wells, cqutpmcm and pmdn.tmn ar

2. an equal undmdcd per:enl of Lhe p:my's pruem interest ln all Off and*Gas L:ﬂss Oil and Gas Inte=rests, weils,
equipment end pmducuon in the Contract Area, !

Every sale, encumbrance, transfer or other disposition made by any party shall be made capressly subject to’this agrc‘érnrm
ond shall be made withow prejudice to the right of the other partics, ard any tansferse of 2 ownerskip intcrest in any Ol ard
Gas Lease or Interest shall be deemed a party to this zgreement as to the inferes! conveyed from and afier the cfféclive date of
the trensfer of ownership; provided, however, that the other parties shall not be reguired 15 racognize any * such sa!r..
encumbrance, transfer o other disposition for any purpose hereunder until thirty (30) days after thzy have zeceived 2 copy of the
instrument of tronsfer of other satisfactory cvidenoe thereof in writing from the transferor or transferce. No essignment or other
disposition of interest by a party shafl relicve such party of obligations previousty incurred by such party hereunder with respect
to the interest transferred, including without limitation the cbligation of a pétty o pay all costs attritmtable to en operation
conducted hereunder In which such party has ugreed to participate prior to making such ossignment, ond the lien and s:cun‘y
interest gmnt:d by Asticle VI1B. shall continue to burden the interest trnsferred fo secuse payment of any such obligatians.

If, o1 any time the interes: of any pary is divided among ond owned by Tour or marc ¢g-owners, Opertor, at ils dlscn:uun
may require such co-owners fo oppoinl a single trustec or agent with full aulhonry fo receive notices, approve :xpendllurs,
receive billings for cnd spprove 2nd poy such pany’s share of the joint expenses, and to deal penperally with, aid with powsr 10
bind, Uiz co-owners of such party's interest within the scope of the pperations embraced in this ‘agreement; kowever, all such co-
owners shall have the right to enter into ond execule ali contracts or agreements for the d_ispnsi:ion of their respective shares of
the Qil and Gas produced from the Contract Arca and they shall have the right o receive, separately, payment of l.'h: sale
proceeds thereol.

E. Waiver of Rights to Partition:

if pen'nmed by the laws of the simlc or states in which lhe propety cuv:rad kereby is located, each party hen:m owning an

undivided interest in the Contract Ares waives any and all rights it m2y have' o partition and kave set eside to it in severalty its

undivided interest therein,
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ARTICLE IX.

INTERNAL REVENUE CODE ELECTION

If, for federal income tax purposes, this agreement and the opcrations beroionder are regarded as o panmership, and if the
partics have not otherwise mgreed to form o tax parinewship pumsuant to Exldbit "G" or other agroament beiween them, each
party thereby nffecied elects to be excluded from the spplication of ol of the provisions of Subchapter "K," Chapter I, Subtitle
"A," of the Intemal Revenus Code of 1986, os emended ("Code”), as permitted and suthorized by Section 761 of the Code and
the regalations promulgated thersunder.  Operator is authorized and directed to exeoute on behalf of cach party hercby affected
such evidence of this election a5 may be required by the Secretary of the Treasury of the United States or the ‘Federal Intemnal
Revenue Service, including specifically, but not by way of limitation, ell of the retums, smtements, and the data required by
Treasury Repulation §1,761, Should thee be ony requirement that each party herchy affected give further evidence of this
eiection, ¢ach such parly shall execute such docements and fumisk such other evidence 85 may be required by the Feder! faternal
Revenue Service or as may be necessary to evidence this election. Mo such party shall give any notices or iake zny other action
irconsistent with: the clection mede hersby. If any present or future income wx laws of the state or stales in which the Costract
Area is located or any future iscome tax laws of the United States contain provisions similar to those in Subchaptsr "K," Chapter
I, Subtitle *A," of the Code, under which an election similar to Lhat provided by Section 761 of the Code is permitted, each party
hereby affectzd ghalk moke such election os may be permited or required by such laws. In making the foregoing election, each
such party states that the inceme detived by such party from operstions hereunder can be adequately determined without Lhe
camputation of partresship taxable income,

ARTICLEX.
i . CLAIMS AND LAWSUITS
Operator may setile any single uninsured third party damage claim or suit arising from operations hereunder if the expenditore
docs not exceed Seventv-Five Thousand Dolliars (§___75.000.00 ) and if the payment is'in complete seitiément

of such claim or suit. If the amount required for settlement exceeds the above omount, the parties hereto shali assume and ke over
the further handling of the claim or suit, enless such autharity is delegated 1o Operator.  Al} costs and expenses of handling setiling,

or otherwise discharging such claim or suit shali be a the joint expense of the partics participating in the npmtlon from which the
claim or suil arises. If a claim is made against any party or if ony party is sued on acoount of nny matter arising from operations
hereunder over which such individual has no control because of (e rights given Operslor by this sgrmeement, such party shall
immediately notify o} other parties, and the claim or suit shall be treated as ony other elaim or suit invelving operations hereunder.
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ARTICLE X1.
FORCE MAJEURE

If any party is sondesed unzble, wholly or in past, by force mpjeuse to carry out its cbligations under this egroement, other '

than the obligation lo indemnify or mzke money payments or fumnish security, that party sholl give to all éther parties
prompt wrillen notice of the force majsure with reasonably Full partitulars conceoning it, Cetcupon, the obligatins of the
parly giving the notice, so far as they ore nfiected by the force mojeurc, shall be suspended during, but no longer than, the
contimance of the fore majewre. The term "farce majeurs,” es here employed, shall mean an act of Gad, strike, lockout, or
other ipdustrial dis:p( ce, ect of :heigub]ic enemy,  wir, blockade, public rjot, ligmznin%; fire, stam,n{;?)ad or other oct of

:nc.{‘lud'n changes in laws, regulatiops, 'er policics, or in eacli case; the en ernest t
naturz, explosion, gpycmmc‘nél 5 ernmental Jﬁ'ay. ‘l’ﬂlm?n l]or inacl‘mn, Ei:mvnilnhﬁfty o cquipment, nrd ony other

JACtipN/, - govemm
cause, whether of the kind specifically enumemted nbove or othenwiss, which is not rrasonably within the control of the jarty
clzsiming suspension; provided, ]‘mwevv:r, that “force majeurc™ 6hall not inclede (i) lack of financing or funds, and (il} v the extent
rc!nli_:;'g primarily to a party’s or any af its afMiliates’ employees, strikes, work siupi)ages, ar after-labor diffieulty.

The alfected party shall usc all reasanable, diligence to remove the force majeure situstion as quickly s practicable. The
requirement that any force majeure shall be remedied with oll reesonable dispetch shall not requise the seftlement of strikes,
[ocfmuts. or other labor difficelty by the party involved, contiary to jts wishes; how all such difficulties sholl be handled shall
be entirely within the discretion of the party concemned, . .
' ARTICLE X1,

KOTICES

All motices authorized or required betwren il parties by any of the provisions of this ogreement, unless otherwise
specfﬁca!ly p-mvided, shall be in writing ond deliversd in person or by Uniled States mail, courier service, telegmm, telex,
telccopier or any other form of facsimile, postige, or charges prepaid, and addrgssed to such parties at the addmsses listed on
Exhibit "A."  All telephone or oral notices '7"“{53—.%1!?5’:[?3 this agreement shall be copfirmed’ immediately theréafter by written
naice, The uriginaling netice given under Any provision hereof shall be deemed delivered only when received by the pasty to
whem such notice is dirccted, and the time for such party to deliver ony molicc in response thercio shall run from the date
the origingling {lnlécc.is gcnciived.l TReceipt” for purposes of this ogreement with respect to written notice delivered hereunder
shall be actual dell\?cl;-l;v] o &?snéﬁg?lo the address of the party 1o be notified specified in eccordance with this agreement, or
to the telecegy: Tacsintile er—teles machine of such party. The sccond or nny responsive notice shall be deemed deliversd when
aeposid in, y, Uehed By, mal o, 8, i e o (o, of s e, i, on, weon tomrite, by, e tsery
os facsimile, or when personally dcl:vemTl,u lgc parly (0 be nnuﬁté, / provided, however, that when TESpOnss 15 requined qu"‘m 4 or
a3 hoérs,_such response shall be given ngrln‘{l!; i gf lg;nr’clephane,—tale*,—wm;y or ather Tacsimile within such period. Bach pary
siall have the right to change its pddress at any time, and from time fo time, by piving writicn notice thereal 1o 21l Gilier
parties.  §f 2 party is rot available 10 receive notice orlly or by iclephane when 2 party attermpis to deliver & motice required
to be delivered within 24 or 48 hours, the notice may be delivered in writing by any other method speeified hercin 2nd shalt
ve deemed delivered in the same manner provided tbove for oy fesponsive notice. - .

. ARTICLE XI11I,
. . . TERM OF ACREEMENT
"écsgémg&‘eﬁﬁmgﬂ cigmff:?lt grlchecﬂsé-ng Ec"-treat:'tloﬂflxc Oil and Gas Leases and/or Oil and Gas Interests subject
Leteto for the perdod of time selected below; provided, bowever, no party hereto ghall ever be construed s heving any tight, title

or interest in or to any Lease or Qil end Gas Interest contributed by any other party beyond thie term of this agreemnent. -

\

o iop Mol SaJons—as—any—of-ihe—0i—and—Gas—L bisct~io—this t rarmiin—or—ore tinued—
—po—l los any—of- i t~ip—this—og or—are

farseasto-any-past-olths Contact-Area whether by-production, Extensi I-os-atheruise kel

B Qpticn Mg 2. In the event the well deseclhed in Addicle VLA, ar any subsequent well deilied under any provision
of this agreement, results in the Completion of o well as 2 well capable of pmdiction of Oil andior Gas in payieg
quantitiss, this agmement shall continue in force 5o long as any such well is capable of produclion, and fdr dn
sdditioral perind of ————4390 days (herafier; provided, bewever, if, prior to the expimtion of Fuch
additignal perind, one or more of the parlics hercto zre engaged in drilling, Reworling, Deepening, Sidetracking,
Piugging Back, testing or atempting to Complete or Re-completz o well or wclis hercunder, this agrsement ghatr
continve in force wntil such n;penuuns have been completed ognd if production resulls (herefrem, this ngreement
shell continue in force os provided herein, I the event the well described in Asticle VA, or nny subsequent well
deilled hereunder, *results in # dry hole, ood no other well is copable of pmducing Oif andlor Gas fom Ui
Conwmct Area, (his ageement shall teominate .unless  drlling, Decpening, Sidetmcking, Compleling, Re-
campleting, Plugging Back or Reworking operations are commeaced within * - - - - 13} days from the
date of abandonment of said well. "Abandonment® for such purposes shall mean cither (i) o decision by all parties
not to conduct any further opemitions on the well or (i7) the elopse of 180 days from the conduit of #ny
operztions on the well, whichever first occurs.

The termination of this agesment shall not relisve any panty hereto from any expense, liabiliy or ather obligation or zny
remedy therefar which has accrued or atiached prior Lo the ate of such temination.

Upon termination of this agresment and the satisfaction of all obligations hercunder, in the event @ memorandum of this
Operating Azrecment has been filed of mcord, Operstor is cuthorized to -file of meord in all necessary recording offices a
notice of tormination, ond each party hertto agrees (o execute such a notice of tenmiration ps to Operetor's interest, wpon
reguest of Oporator, iE Operaior has satistied all it finaneial ohligations,

ARTICLE XTIV,
COMPLIANCE WITH LAWS AND REGULATIONS
A. Laws, Regulations end Orders: .

This agreement shall be subject Lo the applicable laws of the state in which the Contact Ares is located, to the valid nilcs,
repulations, and orders of anmy cely constimted regulatory body of soid state; and to eli other applicable feders], siate,
and local Jaws, ordinances, roles, regulations and orders. :

B. Goveraing Law:

This agr:cm‘;Em sod all matters pertainiag berets, incleding bt ot Uimited te pwotters of performance, nen-
performance, breacly remedies, procedures, rights, dutics, and interpretation or cgnstruction, shall be govermcd apd
determined by the taw uf the stale in which the Contract Arca fs located, Iithe ConlractArea-isintwo-or—more-states,

thefaw of thesiate pi——————thall moverm
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orders promulgated under such laws in reference to oil, gos and miners! operalions, including the IEc:ﬁiun, upnmiian. or
production of wells, on tracts offsetting or adjacent to the Contract Arca.

, With rzspect 10 the operations hercunder, Non-Operators ngree Lo Teleasc Op:_xzmr from eny and ell lasseé. damages,
injuries, claims and czuses of action acsing out of, inciderl to oc resulting directly or indirecdy from Ohperator’s intarpretation
or application of rules, wlings, regufations of orders of the Department of Energy or Federal Energy Regulatory Commission
or predecessor or suceessac szencies 10 Gic extemt sweh intorpretetion or applicetion wes made in geod faith apd does ren
constitulc gross negligence.  Each WNon-Opemtor further ogrses to reimburse Opemtor for svch Non-Opemator's share of
production or any refund, fins, Y2vy or ciher govemments sanclion thot Opersior may be requitsd to pay as b result of such
an incormect interpretation or application, together with interest and penalies thereon owing by Operator as o resull of such
incormect interpretation or application, '

ARTICLE XV,
MISCELLANEQUS
A. Eaccution:

This sgreenent shall be binding upon each Nom-Operator when this agreement or o counterpart thereol has been
ercculed by such Non-Operator and Opemator notwithstanding that this agresinent 65 not then or thersafter executed by pll of
the pagties to which it is tendered or which arc listed on Exhibit "A" 85 owning an imersst in the Conwoet Area or which
awn, in fact, on interest in the Comtract Area.  Operator may, bewever, by written notice to 2l Mon-Opertors who bave
become bound by this agreement as aforssaid, given ot amy time prior lo the actual spud date of the Inital Well but in no
event faler than five days prior 10 the dale specificd in Anicle VLA, for commercemem of the Inifal Well, terminale this
ogrecment if Opemtor in s sole discretion determines that there is insuflicient partcipation to justify commencement of
drilling operations. In ke event of such a tarmination by Operator, all further obligations of the perties herzunder shall cease
as of such temimation,  In the event any Non-Opemlor has advanced or prepaid ey share of drilling or other costs
kereunder, all sums so advanced shall be retumed 1o such Non-Operator without interest.  In the cvemt Operator proceeds
with drilling operations for the Iniial Well without the execution hereof by all persons listsd on Eshibit "A* as kaving a
current working intevest in much well, Operator shal! irdemnify Mon-Opemtors with respect 10 all costs incured for the
Initia} Well which would kave been charged to such persen under ibis agreement if such pesson had execuied the samc and
Optralor shalk receive all ravenues which would have been received by such person under this agreement if such person had
executed the same.

B. Sutcessors and Assigns:

This mgmement shafl be binding upon and shall inure 1o the benclit of 1oz ponies bereio and their respective heirs,
devisees, legal representatives, successors and essigns, and the terms hereof shall be deemed 10 run with the Leases or
Lnteresis included within the Contract Area,

C. Counterparts:

. This instrument may be executzd in ony number of coenterparts, each of which shall be censidercd an original for all
pumoscs.

1. Severability:

Far the purposes of assuming or refecting this sgreement a3 an exceulory contract pursuant to federal bankrupiey lows,
this agreement shall rol be severzhle, but mther must be assuned or egjected in s entircty, and the fRilure of any pary lo
Lhis agreement to comply with all of iis financial oblizations provided herein shall be a materia! default

ARTICLE XVI.
OTHER PROVISIONS

A. Prigrity_of Propesals and Operations — Horizontal Wells. Notwithstanding anything in this
agreement to the contrary, it is agreed that where a Horizontal Well subject to this agreement has been
dritled to the objective Zone and the Consenting Parties cannot agree upen the sequence and timing of
further operations regarding such Horizontal Well, the follawing clections shall control in the order of
priority set forth helow: -

1" An election to doadditiona! legging, cering or testing;

2™ An election to attemapt to Complete drilling operations of all proposed Laterals;

3¢ An election to extend or Deepen a Lateral;

4t An election to Kick out and drill an additienal Lateral in the same Zone;

5t An election to Plug Back the well to a Zone in which a Lateral was drilled; if there is

more than one proposal to Plug Back, the proposal to Plug Back te the next deepest
prospective Zone shall have priority over a proposal to Plug Back to a shallower
prospective Zone;

6" An election to Sidetrack; and
7 An clection to plug and abandex said well as provided for in Article VLE.

It is provided, however, tiat if at the time the Consenting Parties are considering any of the
above elections, the hote is in sneh a condition that a reasonably prudent operator would not conduct the
operations contemplated by the particular election involved for fear of placing the hole in jeopardy or
fosing the bole prior to Completing the Herizoatal Well in the objective Zoue, such election shall be
eliminated from the priorities set forth above.

B. Priarity of Propesals and Operations — Vertical Wells, The provisions of this Article XVLB. shall
only apply in the case of Vertical Wells. Yhen the participating parties cannef agree on the sequence of
further operations in any well operated under this agreement as a result of conflicting or competing
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proposals made jn accordance with Article VI, the proposals shall be consxdered and the preva!.lmg

- . [
] E P

propcsal determmed I the followmg prmnry T A R
1" additional logging,puning'or'gesting; N P :
2% campletion attempt at the ob]ectlve Zone, )

3™ . pluggmLT back and complet:on attempts ‘at shallm\er depths, in order !'rom
deepest to the shalloweést depths; -~ S

4 deepenings, in order from the shalloyest to the deepest depthsy

) " T : 5 I TR

. e e g, T . . TN 4 ]
s sdetfakiygiapdor 0 e IR
6" - pluggmo afid abandonment ‘ _' '_ o ’ .

(if.f';

sals for addmonal loggmg, cormg or lesnng, if any,-but not afl; of the parnes entitied 1o
make e!eetrons tn the proposa]s elect to’ pay the costs. thereof, they. ‘may do so; -and the only penalty to an)
party “that efects not to pay “siich costs is that it shall not be entitled to the corresponding. logs, cores or
results of tésts or any analyses of them without the consent of all parties who participated in the
additional longm coring or (esl‘mg . L R .

Y - f !
-~ s

C. Commeneement of Operations. “For the: purposes of An:lcles VI.B.1 and VIBZ Operator_mny
l:ornmence activities spreliminary to actual ‘drilling ’ operauons meludmg, wlthout thtatmn hm[dmg
location,.rpads and pits, dehvermg'mnterlals and eqmpment to the well sne rJOgmg l.l]:l a drll]mg rig,

and/or, ﬂctunl dnlll.ng operations, at any time exther 'before or after | gmng the imﬁ € of proposed
opernhons required. by said- Articles. Nohﬂthstandxng ‘the foregmng, the part.les rec T
prnposed Dperalions porsuant to Articles V1B and V1B.2 shall have fae full nme allowed in
make the:r electmn(s) and shall be subject to the non-consentprowsmns thereof to the same exte' ‘
the same manner as provided in Article VLB mﬂmut refereiice to the tlme Lhat such actmhes were

commenced‘ relative to giving notice.

[T

D. Amendment of Ogeranno Agrcement, Except as provided in Article’ XVI D this aureement may he
amended on]y by a written document. that is specific in statmg that it is'an amendatury‘d cument tu tlus

dgreement and is executed by qulhorlzed representonves of eacl party herete. All replacement pages o
this ngrcement which result from actions anthorized uiidér Articlé XVLD, or an amendment as p}
herein, w1!! he clearly marked as replacement pages and set forth the ‘date of such amendment or

replacement.

E. Separate Measurement Fac:hlxes If any party hereto creates the necessity of separate measurement
facilitics hy reason of asmgnments or other mortgages or conveyances within thée Contraét Area such
slong . bear the entire costs of purchasing, installing, and operiting such separat'c
measurément llrty, which l'acmt'y may be constracted and opemted by Operator, at Operators
election, for the gccount of said party and shall be subject-to 21l other prousl‘ons of ﬂus Operatmﬂ .
Agreement mcludmg, wlthoui lnmtat:on, those prowsmns l'ElEtll'l"’ to advances for costs and ol‘i‘sets for

unpaadexpenses PR i ) ]

1
.-

F. Bahkrliotc:\" Ii, ﬂ;llowino the ‘grann'n'g of relief under the Bankruptcy Code to any party heieto as
debtor thereunder, this agreement shonld be held to be an executory contract within the meaning of 11
U.S.C. Section 365, then the Operator or, if the Operator is the debtor in banlu‘uptey, the other t
shati Be enmled o a deter 'uatmn by the debtor or any trustee of the debtor within tl'urty {30) days from
the date an nrder for rehef is entered under the Bankruptey Code, as to the rejeetmn or assumpt:on of
this agreement. In the event of an assumptlon, Operator ok the other partles shall be enhﬂed to adeq: iate
assurances as to future performance of debtor’s obligations hereupideratid the proteetmn of the ifiterests

of all other parties, g . .

da ¥

G. Securigx The lien and securify interest granted by each l\nn—Operator tn Operator and by
Operatur to the l\on-Operators, under Article VILB shali extend not only'to “Suich party s ofl and gas
rights in ‘the Contract Area (which for greater certainty shall include all of each part}"s lejaseho‘ld interest
-and leasehold estate in the Contract' Area), the oil - and/or gas‘when extracted amd cqurpment ({as
mentioned in said Article), but also to all accounts, contratt rights, ihvénfory, and general m!ang:bles
constituting a part of, relating te, or arising out of said oil and gas rights, extracted ¢il and gas, and said
equipment or which are otherwise owned or held by any such party in the Contract Area. Further, the
lien and security interest of each of said parties shall extend to all proceeds and preducts of all of the
property and collateral described in this paragraph and it Article VILB as being subject to said lien and
secarity interest.

-17-
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H. Interpretation.. This agreement shall never be construéd for or agamst an} parn on the bas:s of
which party drafted this agreement or any particilar provision herem, r ivhich party supplwd the form
of Operating Agreement, Each party agrces that this agreement has heen purposefull} drawn and
correetly reflects its understanding of the n‘ansamnn thavif contemplates

1. Indempity. In the performance of dutiés on the Contract Area, the Operator shall act as a
reasonable prudent Operatur ina good and workmanlike manner with due diligence and dispateh in
accordance with good alifie)d prac[‘tce :md in nccordance with applicible law and regu]atmn

J. Well Access. I'b congection with the drilling of any wélls uiider this aUreenient, each Non-Operator,
its employees and representatives, shall have the right at all reasonable tu-nes, at |ts own risk and expense,
to full and complete access to the dernck _floor, wall Jocation and Contrnct Aren, PROVIDED THAT:
EACH RON-OPERATOR SHALL INDEMNIFY, DEFEND AND JOLD OPERATOR HARMLESS
FROM AND AGAINST ANY AND ALL LOSS OR DA&\IAGE OF ANY NATURE OR KIND
WHATSOEVI:R IN ANY WAY. RIZSULTH\G FROM I\O‘\' OPERATOR‘S ENTRY UPON,
PRESEI\ CE' ON OR ACTMTIES OF I'I‘S RESPECTIVE EMPLOYEES AND REPRESENTATNES
WHIL ON THE _CON‘I‘RACT AREA, L\CLU'DB\?G WITHOUT LIM ITII\G THE GENLRAL]TY OF
NG, BODILY l’\l.TURY OR DEA’I‘H AT ANY TIME RESULTE\G THEREFROM AI\D
TO PROPERTY SUSTAINED BY THE I\O‘J-OPERATOR AND lTS RESPECTIVI_‘.
LMPL IYEES AND REPRESENTATIVES, EVEI\' IF SUCH LOSS OR’ DAMAGE RESULTS FRO'VI

OPERATOR S NEGLIGENCE Y ‘ . LY
K. Govenants Running with Land) Eifect of Transfer. The terms, covenants, and conditiens of this

ncreemer;nt shall be covenants runmng with the lands covered hereby and lcaselmld einies therem and
with eact 'ransfer or asmgnment of smd lands or lensehold estates. Any assignment, convéyance or nther

transfet uf an ol fnd Gas LEase or Oil :md {as Iuterest that is subject to this agreement shall relieve ke
rransferor from lmbn]lty for, the cost and expense uf operations attributable to the trﬂnsferrcd mterest

which are couﬁucted aIrer'the el‘fecnvc dn!e Ihereof, prowded that, the transferor shall reimain hable for

“elegtidy Fiot tg parhmpate pursu:mt to Article VI From nnd after the cffective datc of thé said

assignment, conveyance or other transfer, the transferce shall be decmed to be a party to thls agreement,
subjeet to the perform:mce of all ebligations attributable to the fransferred interest for all perwds from
and after the cffectwc date of transfer. The assumptlon of ligbility hy 2 traasferee, pursuant tu the
foregomg, shall operate to terminate prospective Hability of the transferring party for all pcrlods
subsequent to the ]a:er of the actual date of transfer or the effective date of transfer, bul shall in no event
Limit, d:mmlsil, or affect the direct and continuing linbility of the transferring patty. :mder this agreemenl
angd apphcab]e jaw for alt penods prior to such date.

L. Relnlmnsh;g of Parties. Except as it relates to hnndling of funds as spemred m Article V.D 4 the'

pnrties shal] not be considered fiduciaries or. to have established a confideiitial rclanonship by alher the

-t
parlzes sh:ll! be l’ree to pet on an arms«ienglh basis in acéordance with their own respecnve self-mterests A

v

[ Severab:hn In Lhe event any provision coutamed herein should be deemed mcons:stent wnth ar
cumrary to :my chernl State, or Municipal iaw, rale or regulation,’said provisiost shall be deerned (o be
modified to the cxtent reqmred to comply with said law, rule or regulation and a5 so modified said
provision In this Agreement shall continue fu full force and effect withoui affecting the enfurcenb:hty of
the remaining provisions, duties, and labilities set forth hefein.

N. Sug Eréedi’.ug Lane_uag‘ e . This Operating -Agrcement skall replace and superséde all Obé'i:aﬁng'

Agréérﬁé‘ﬂf& now in effect between ali or any porﬁon of the parﬁes herctu (:mieriﬁ;7 the Cont‘rn'ct Area,

Q. Conflicts: In the evaut of a copllict between any prowsmn of this Article XVI and other’ pronsmns

erient, tIns Arnclc XV shal} control and prevail,

P. Health, Environment and Safety (HES)

11 The JParties .agree that, notwithstanding oanything coitained in this ngreement to the
contrar}, Chevron has the right to, mth respect ‘to any opernhonﬁ conducted on the
ContmctArea s -

(A) Access dnlhng, completion and produchun sites for penochc mspecnon and
(B) C:dl wnrhng interest owner meetmgs -

=17
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IN WITNESS WHEREQF, this agreement shall be effective as of the 17th day of January

.. ‘i! . o - aboT : -

2014 .

Lo e prepared nod a-'ul Iatad .L:pf‘ Py f s aya “"‘"u, 3t £ el y
the & = L xeeplion{silisted belowis-identical-to-the-AARL Form 6101930 Model-Horm

o A Al bialad fo oo A [ ) O Dl fon Ao b aliaraii
PpERtRE S = A SEmpERTeE—or ¥ Gidicg —he— Cad T

tians; 5 wrough-andlorinserion—dna-that-are-clearlyracagnizables—charges-in
Assiales ke '." dototheform:
ATTEST OR WITNESS: ; OPERATOR

COG OPERATING LLC
By

Mona D, Ables

Type or print name

- Title Vice Presidenl of Lond

Daie

Tax 1D or §.%. No.

NON-OPERATORS

MARATHON O1L COMPANY

By

»

Type or print name

Title

Date

Tax ID or 5.5. o,

EXXONMOBIL

By

Type ar print nams=

Tilie

Date

Tax 1D or S.8. No.

FELIX A. FISHMAN AND HENRY SCHNEIDER,
UNDER A TRUST INDENTURE BY LUCY G.
MOSES, DATED 12/24/1558

By

Type ¢r prict neme

Title

Date

Tax ID or 8.5. Nop,
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By

By

By

By

HARVARD PETROLEUM CORFORATION

-

Type or priot name

Title

Date

Tax 1D or 5.8, No.

J. PHELPS WWHITE, I'Y

Type or priat name

Title

Date

Tox I or 5.8. Ne.

COMPOUND PROPERTIES, LLC

Type or print name

Title

Date

Tax ID or §.8. No.

CHEVRON U.S.A,INC.

By

Type or print pame

Title

Date

Tax 1D or §.5. No.

LYNX PETROLEUM CONSULTANTS

18-

Tynpe ot print name

Title

DBate

Tax 1D er 8.5. No.
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By

PROSPECTOR LLC

By

Type or print name

Title

Date

Tax ID or 8.5. No.

BRIGHT HAWK / BURKARD VENTURE

By

Type or print name

Title

Date

Tax ID or 5.5. No.

FEATHERSTONE
DEVELOPMENT CORPORATION

By

Type or print name

Title

Date

Tax ID or 5.8. Ne.

W.A. STOCKARD ESTATE

By

Type or print pame

Title

Date

Tax |D or S8. No.

JAMES 1. RIDDLE ESTATE

S18.

Type or print name

Title

Date

Tax ID or 8.8, No.
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By

By

By

By

By

AYCO ENERGY, LLC

Type or print name

Tile

Pate

Tax 1D or 5.5. No,

BIC THREE ENERGY GROUP LL.C

Type or print name

Title

Date

Tax ID or 8.5, No.

BIG “6" DRILLING COMPANY

Type ar print rame

Title

Date

Tax ID or 8.5. No.

CHESTER B. BENGE, JRL.

Type or print name

Title

Date

Tax ID or 5.5. IVo.

W.H. SMITH ESTATE

-18-
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Title

Date

Tax 1D or 5.8. No.
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By

- MICHAEL STONE

By

Type or print name

Title

Date

Tax ID or 8.5, No.

..

JACK BURNETT

By

Type or print name

Title

Date

Tax ID or 8.5. No.

MARGUERITE B. GRIFFITH

-18-
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Date

Tax ID or 5.5. No,
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1 ACENOWLEDGMENTS
2 Note: The following forms of eckrowledgment are the short forms approved by the Uniform Law oo Notarial Acts,

3 The validity and effect of thess forms in any state will depend upon the statutes of that state.

Individual acknowledgment:

State of }

County of )
This instrument was acknowledged before me on

by

U] (Seal, ifany)

11| Title (and Rank)

13 | My commission expires:

Acknowiedgment in representative capacity:

Stale of )

Countyof __~ : )
This instrument was acknowledged before me on

by

I of

2} (Seal, i any)

2 Title (and Rank)

3 ] My commission expires:

24

25

6

27

28

29

30

31

32

13

34

35

36

3



EXHIBIT ©“A* . -

Attached to and made a pari of that certain Operating Agreement dated
Jantiary 17, 2014, between cOG Operating LLC, as Operator, and
Marathon ofi Company, LP, et al, as Non-Operators, .
covering lands in Lea County, New Mexico.

Description of lands subject to this Agreement:

T-19-3, R-35-E, NMPM., Lea County, New Mexico:
Section 6: E/2 SE/M

Section 7: B2 E/2

240 acres, more or less

Restrictions, if any, as to depths, formations or substances:
Limited to depths below 1&);3'30 feet

Parties to this Agreement and percentages or fractional interests of each with contact
information for motice purposes: -

WORKING INTEREST OWNERSHIP

Working Interest Owners Workine Interest

COG Operating LLC 47.708334% (), (**)
600 W. Tllinois Avenue !

Midland, Texas 79701

Attn: Caleb Hopson

Phone: (432) 686-3049

Fax: (432) 221-0856

Email: chopson@concho.com

Big “6” Drilling Company ' 0.390625%
7500 San Felipe, Suite 250
Houston, Texas 77063

Featherstone Development Corporation 1.083333%
P. O.Box 429
Roswell, New Mexico 88202

Prospector LEC 1.583333%
P.0O. Box 429
Roswell, New Mexico 88202

Big Three Energy Group LLC 0.666667%
P.O. Box 429
Roswell, New Mexico 88202

Chevron U.8.A. Ing, 2.489913%
Attention: Land Department

P. O. Box 4538

Houston, Texas 77210

Harvard Petroleum Corporation 3.555165%
200 E. 2™ Street
Roswell, New Mexico 88201-6212

Marathon Oil Company 13.944403% (*)
5555 San Felipe Rd.

Houston, Texas 77056

Compound Properties, LLC 2.505260% (**}
P. Q. Box 2990

Ruidoso, New Mexice 88355-2990
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Exhibit “A%, continiied

J. Phelps lete,IV ST | 2.505260 (*¥) C |
P.O.Box 1433 . L : J
Roswell, New Mexico 88202

Chester B. Benge, Jr. . 0.375735%
7500 San Felipe St., Suite 250
Homston, Texas 77063

Marguerite B. Griffith (.000830%
5416 Sugar Hill Drive
Houston, Texas 770563

Michael Stone 0.012208%
7500 San Felipe, Suite 250
Houston, Texas 77063

Jack Burnett . 0.001831% *-
[983 Cash Road, Keantze, TX 77615}
[7500 San Felipe, Saite 250, Houston, TX 77063]

W.A. Stockard Estate 1.041667%
|2008 Kirhy Dr., Suite 510, Houston, TX 77019]
[2001 Kirby Dr., Suite 605, Houston, TX 77019} -

\W.H. Smith Estate 0.260417%
c/o Rowena Reynolds

1311 N. Rusk

Wharton, Texas 77488

Lynx Peiroleum Consultants 2.083333% .
P. 0. Box 1708 O
Hobbs, New Mexica 88241

Felix A. Fishman and Henry Schneider, 8.333333%

Under 2 Trust Indenture by Lucy G. Moses,

Dated 12/24/1958

¢/o Deutsche Bank Tr Co

P. 0. Box 1297 )

New York, New York 10008-1297

Bright Hawk/Burkard Venture 1.145833%
P. Q. Box 79790
Houstonr, Texas 77279

AYCO Energy, LLC 0.937500%
2909 Hiilcroft Ave, Suite 103
Houston, Texas 77057

James I, Riddle Estate 1.041667%
[¢/o Jane A, Lancaster, 901 Main St., Suite 6000, Dallas, Texas 75202)
[8920 Chatsworth, Houston, Texas 77024]

[4246 Gooedieliow, Dallas, Texas 75229]

ExxonMobi] 8.333333%
P. O. Box 2024
Houston, Texas 77252-2024

(*) Subject to that certzin Term Assignment referenced in Book 1777, Page 618, of the public records of
Lea Coungy, New Mexico,

{(**) Subject to that certain Term Assignment recorded in Book 1777, Page 630, of the public records of
Lea County, New Mexico.
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Exhibit “A”, continiied -

0il 2nd gas leases subject tb‘ﬂn's Operating Agfééméﬁt'

Lessor:
Lessee:
Dated:
Recorded:

- Royalty:
Lands Covered:

Lessor:
Lessee:
Dated:
Recorded:
Royalty:

Lands Covered:

Lessor:
Lessees
Dated:
Recorded:
Royalty:

Lands Covered:

Lessor:
Lessee:
Dated:
Recorded:
Royalty:

Lands Covered:

Lessor:

Lessee:
Dated:
Recorded:
Royalty:

Lands Covered:

Virgil McK_mght and his wife, Ma.ry Marguente Mcnght )

~The Ohio Oil- Company &

April 24, 1958 o '
Book 167 Page 89, Oi] & Gas Reécoids, Lea County, New Mexico'
1/6 on oil and gas

T-19-58, R-35-E

Section 6 :

Insofar as said lease covers the E2SE

Lea County, New Mexico

Clarabel Owens

The Ohio Qi Company

April 24, 1958

Book 167, Page 75, Oil & Gas Reoords Lea County, New Mexico
1/6 on oil and gas

T-19-8, R-35-E

Section 6:

Insofar as said lease covers the E2SE
Section 7:

Insofar as said lease covers the E2NE, NESE
Lea County, New Mexico

Sam Owens

The Ohio Oil Company
April 24, 1958

Book 167, Page 79, Qil & Gas Records, Lea County, New Mexico
1/6 on oil and gas

T-19-8, R-35-E

Section 6:

Insofar as said lease covers the E2SE
Seciion7: - :

Insofar as said lease covers the EZNE NESE

v

M

Lea County, New Mexico

Gene Dalmont and his wife, Annie Dalmont
The Ohio Qil Company .

April 26, 1958

Book 167, Page 85, Oil & Gas Records, Lea County, New Mexico
1/8 on oil and gas

T-19-§, R-35-E

Section 6: .

Insofar as said lease covers the E25E

Section 7: . '

Insofar as said lease covers the E2NE, NESE'
Lea County, New Mexico

Margaret A. Hooper Family Estate Trust, by and through Jerry L.
Hooper, as Trustee

Featherstone Development Carporation

July 10,2011

Book 1736, Page 873, Lea Cotinty Records, New Mexico

1/4 on oil and gas

T-19-5, R-35-E

Section 6:

Insofar as said lease covers the E2SE

Lea County, New Mexico
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Lessor:

Lessee:
Dated:
Recorded:
Royalty:

Lands govered:

Lessor:
Lessee:
Dated:
Recorded:
Royalty:

Lands Covered:

Lessor:
Lessee:
Dated:
Recorded:
Royalty:

Lands Covered:

Lessor:

Lessee:
Dated:
Recorded:
Royalty:

Lands Covered:

Lessor;
Lessee;
Dated:
Recorded:
Royalty:

Lands Covered:

Lessor:
Lessee:
Dated:
Recorded:
Royalty:

Lands Covered:

Exhibit $A”, continned

Jeannine Hooper Byron, Trustee of the Ieannine Hooper Byron Trust

under Trust Agreement dated June 18; 2003,
Featherstone Devclopment Corparatmn

July 10,2011 »

Book 1736, Paﬂe 501, Lea County Records New Mexico
1/4 on oil and gas .

T-19-5, R-35-E : . ,

Section 6:

Insofar as said lease covers the EZSE

Lea County, New Mexico

Hooper & Sons, L.L.C.

Featherstone Development Corporation

July 10, 2011

Book 1736, Page 905, Lea County Records, New Mexico
1/4 on oil and gas

T-19-8,R-35-E .

Section 6:

Insofar as said lease covers the E2SE

Lea County, New Mexico

Hooper & Somns, L.L.C.

Featherstone Development Corporation

July 10, 2011

Book 1736, Page 908, Lea County Records, New Mexico
1/4 on oil and gas

T-19-5, R-35-E

Section 7:

Insofar as said lease covers the E2NE

Lea County, New Mexico

The Jeannine Hooper Byron Trust, Trustee of the Jeannine Hooper
Byroen Trost under Trust Agreement dated June 18, 2003
Featherstone Development Corporation

July 10, 2011

Book 1736, Page 892, Lea County Records, New Mexico

1/4 on oil and gas

T-19-§8, R-35-E

Section 7:

Insofar as said lease covers the EINE

Lea County, New Mexico

The Margaret A. Hooper Family Estate Trust
Featherstone Development Corporation

July 10, 2011

Book 1736, Page 870, Lea County Records New Mexico
1/4 on oil and gas

T-19-S, R-35-E

Section 7:

Insofar as said lease covers the E2NE

Lea County, New Mexico

Virgil McKnight and w1fe Maly Margaret MecKright

The Ohio Oil Company

April 24, 1958

Book 167, Page 8% Oil & Gas Records, Lea County, New Mexico
1/6 on oi} and gas

T-19-8, R-35-E

Section 7:

Insofar as said lease covers the EZNE, NESE

Lea County, New Mexico
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Lessor:
Lessee:
Pated;
Recorded;
Royalty:

Lands Covered:

Lessor:

Lessee:
Dated:
Recorded:
Royalty:

Lands Covered:

Lessor:

Lessee:
Dated:
Recorded:
Royalty:

Lands Covered:

Lessor:
Lessee:
Dated:
Recorded:
Royalty:

Lands Covered:

Lessor:

Lessee:
Dated:
Recorded:
Royalty:

Lands Covered:

Exhibit “A”; continuéd --

Guy H. Hooper and wife, Mabel Hooper

Humble Qil & Refining Company '

September 14, 1963

Book 224, Page 18 Qil & Gas Records, Lea County, New Mex1co
3/16 on oil and gas
T-19-5, R-35-E
Section 7: .
Insofar as said lease covers the NESE
Lea County, New Mexico

L

The New Mexico Baptist Foundation, Inc., Trustee for New Mexico
Baptist Children’s Home, Inc.

Featherstone Development Corporation

November 8, 2012

Book 1817, Page 318 Lea County Records, New Mexico

1/5 on oil and gas

T-19-8, R-35-E

Section 7:

Insofar as said lease covers the SESE

Lea County, New Mexico

Katherine Jane Moore and Michael Joseph Paranay, Successor Co-
Trustees of the W. Auvstin and Jane Onley Danley Trust
Featherstone Development Corporation

January 25, 2013

Book 1819, Page 932 Lea County Records, New Mexico

1/5 on oil and gas

T-19-§,R-35-E

Section 7:

Insofar as said lease covers the SESE

Lea County, New Mexico

Karen Danley Abou-Sa’Ada, S&S

Featherstone Development Corporation

January 25,2013

Bogk 181 9 Page 974 Lea County Records, New Mexico
1/5 on cil and gas

T-19-S,R-35-E

Section 7:

Insofar as said lease covers the SESE

Lea County, New Mexico

Karen Danley Abou-Sa’Ada, Trustee of the Alonzo L. Danley Trust,
dated 8/5/1991, as Restated and amended 11/16/1992

Featherstone Development Corporation

January 25, 2013

Book 1819, Page 978 Lea County Records, New Mexico

1/5 on oil and gas

T-19-8, R-35-E

Section 7:

Insofar as said lease covers the SESE

Lea County, New Mexico

Page 50f6



Exhibit “A”, continued

Lessor: Douglas D. Pack

Lessee: Featherstone Development Corporation

Dated: February 12, 2013 :

Recorded: Book 1823, Page 60 Lea County Records, New Mexico

Royalty: 1/5 on oil and gas

Lands Covered: T-19-§, R-35-E .
Section 7: : ' =

Insofar as said icase covers the SESE
Lea County, New Mexico

Burdens on producﬁo;n:
As of record.
END OF EXHIBIT “A”»
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EXHIBIT-4A-1"

Attachedi'to anq 1l:n’a'gci’tf; a} t o; th: ;ger‘t?élﬁi é'j:fér'éhﬁghgreement dated
January 17,2014, be “e"r:a_ COG Operating LLG/as-Operator, and

Marathon 01 -Cornpany, LP,-et al ~as‘Non Gperator(s),
covering lands in Lea County, New Mexico.

E/2 SEf4 of Section*6, T195-R35E, Lea Coufity, New Mexico,
E/2 E/2 of Section 7, T195-R35E, Lea County, New Mexico
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END OF EXHIBIT “A-1”
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EXHIBIT“B?"

Attached to and made a part of that cerfain 4 Operatmg Agreement dated

* Javudry 17, 2014, bcmeen COG Opera tujg LLC a5 Opemtnr, and
Marathon Gl Company, LP, et aI as Non—-Operators, T
covering lands in Lea County, New Mexico.

. : LM

THERE IS NO EXHIBIT “B” TO THIS OPERATING AGREEMENT.

o ,"l‘

Page 1 of 1



EXHIBIT “C”

o4 '

AV P i

ACCOUNTING PROCEDURE
JOINT OPERATIONS .

1. GENERAL PROVISIONS
BT ¥ D

it . i ot
Definltions
“Opcr'nﬂr;g ‘Agrccment“ shall meean the agreement to which the Accounting Precedure [s attached.
"Joint Property" shall mean the ral and personzl property subject 1o the agrceménl to which this Accounting Procedure is altached.
“loint Operations" shall mean o} operations necessary or proper fot 1he developmenl, operatian, proteelian and maintenance of the oirt
Propeny. .
“Joinl Acceurt” shall mean the pccount showing Ihe charges paid and cred.n:s received in the conduct of the Joint Operations and which are
%o be shared by the Parties.
“Operator® shall mean the party designaled to conduet the Joint Cperations, ,
"Nen-Operators” shall mean the Parties Lo this agrezment ather than the Operator, :
“Parties” shall mean Operator and N'on—Op;!mlnrs.
"First Level Sup:rvisurs" shall mean those cmp!oyccs whose prirary funetion in Joint Operations s the dircct supervision of other
employees ad/or conlm:l labor dzr:c(ly employed on the Joint Property in a field operating copecity.
*Techaical Employ-cs shall mean those cmployces having special and specific engineering, geologica! or other prafessienal skills, and
whese primary functios in foint Operations is the handling of specific operating conditions and problems for the benefit of the Joint
Property. *
“Personal Expenses” sholl mean travel and other ressonable reimbursable expenses of Operater's employees.
"Malerial" shall mean personal property, couipment or supplies ecquired or held for use on the Joizs Property.
“Cerlrollable Materin?” shall sean Material which ot the time is 5o classified in the Materia} Classifieation Manual as
mast reeenily recommended by Lhe Council or Petroleum Accountanis Socielies.

Statement and Billings

Operalor shall &ill Non-Operators cn or before the las: day of each month for their proportionate share of the Joint Account for fhe
preceding month. Such bills will be nccempanied by statemenls whick identify the sulhority for expendinure, lease ot [acilily, zrd el
charges end eredits summarized by appropriate classificalions of invesiment and expensz excepl that items of Controllable Maierial and
urusral charges and credits shall be separately identificd aad fully described in detail .

Advazces and Fayments by Non-Operators,

A Unless otherwise provided for in the sgreesnent-Opcrating Agreement, the Operator may rzquire the Non-Operalors lo advance
Lheir share nfaslxmatcd cash outlay for the sucessding month's operation within ffiz=n (15) days after receipt of the hxl':ng or by Lhe
first day of the monlh for which the edvance is required, whichever is later. Operator shell edfust each montily blllmg toreflect
ndvmcu rcce:v:d an 1he Noo-Openalors. * o

E

B. Each Nen-Operztor shall pay its proportion of ol bills within fifle=n (15) days aficr receipt. If pzyment is not made within such
time, the unpoid balarce shell bear interest smonthly at the prme-rie-in-eiactat Bank el Apserion
84&154“:5— anguatized US Treasury 3-meath discount rate on the first doy of the mosth in which delingueriy occurs, plis
1% or the mixinmm contract rats permitied by the applicable usury laws in the stzte in shich the Joint Properiy is Jocated,
whichever is the lesser, plus stiorney’s fees, court costs, 2nd other costs in conrestion with the collection of unpaid amounts.

Adjustments

Payment of any such bills shall not prejudice the rght of any Non-Operator 1o protest or question the comacingss Lhercof:

provided, bowewver, a1l bills and statements rendered to Non-Opeators by Opsrator during any calendar year shall
conchsively be pfaun;:d lo be true and correct fler twenty-four {24} manths faliowing the eod of any such calendar
year, uﬂcs wlt}.m the said :w:my-rou: {24) month perioda Nnn-Operalnr takes wrillen exception thereto and makes
claim un O'pemlur for udjus:m:nL Ko cd_]usm\m: favorable to Operztor sha!l be made unless il is made within the same
prescribed pericd. The provisicns of this parapap!] shall not prevent adjustments resulting from a physieal inventory of
Conlrollable Material as provided for in Seclion V.

COPYRIGHT © 1985 by the Council of Petroleum Accountants Societies.
-



5. Autits TR

A A I\m—Opaﬂcr upon mhce in writing 19 Opemur ond all other I\.or-()pcnmrs, shall bave lh- ght 1o dudit Operc'.ar‘s accounts and

Eriezen 3 fv'e
Opaalors s"mIE make cvcryr:asonnbi: :ﬂ'ul‘t 1a corkduit a]nmt ludlt ina g:u‘n'r w

13 the Operatar, Gperator shall bear e portion af the Non-Operators' audit sost incurred undsr this paregreph unless #gresd 10 by the
Operator. The sudits shall pot be cenducted more than enes each yeat without prior appreval of Operazor, except upen the resignation
of removal of ke Operator, and shall be made of the expense of those NOn-Openlurs oppraving such audir,

vn]l ruull in a minimum oflm:unvcrnmne

EE dos
] L}
B.  The Operator shall eeply in wnhng 10 en gudicT rtporl wuhm 120 days aﬂcr :ccexp: ufsuch report.

i)
6. Approvs) By Non-Operators

Where 1 approval or other agreement of the Parties or Non-Operators is expressly réquired under other sections of this A¢caunling
Procedure und ifthe 85 Lo-whickthisA A Frocadure: hed Operating Agrrentent coflaing o confmary pruvisinns in

regard thereto, Opcmlur shall notify oll Non-Ogperators of the Operatar's propasal, and the Agx::mcnt of appro\.-a] ofn nw_;ar:l:y m inlcrast
of the Nen-Dperators skall be conlrolling on all ‘Nun-Operalurs u

Il GIRECT CHARGES

Ogeratar shall charge the Toint Accaunt with the fallowing items:

t. Eealogical 2nd Enviranmental
Costs inewmed for the benefit of the Joint Broperty 2s 3 resalt of governmental of regulalony tequirements to siiafy r.nvimnmcnm'.
considerations applicable to the Joint Operarfons. Such costs may include surveys of an eelogical or nrch::cnlngxca! nnlurc nnd pul[uhnn
control procedures as required by app’nr.ab!e laws and regultions. . =

i Tientals znd Royaities
Leese rentals and royalties paid by Operator for the Joiat Operations.
1. Labor
Ao (1) Salaries pod wages ol Operator's fieid employecs direcily ¢mployed on the Joint Property in the conduct o7 Joint Opertions,
{2) Salarics of First level Supervisors in the ficld.

(3) Saleries end wages of Technical Employe¢s directly employed on the Joint Property if such charges are excluded from
the overhead rales. . .

(4) Salaries and wages of Technical Employess either temporarily ar permanently nssigred 10 end directly employed in the
operation or the Joint Property if such charges ere cxcluded from the overhead raies.
. .

B.  Operator's cost of holiday, vacaion; sickness and disability benelits snd other customary allaweniEs paid 10 employces whose
salaries and wages are charg=ahle 1o 1he Joint Accourt ynder Parigraph 3A of this Section 1L Such costs under Ihi.{l"aragmph 1\
may be charged on 2 "when and as paid basis” or by "percentage essessment” ont the amount of salaries sad wages chargesble to Lhe
Jaint Acgount under Paragraph 3A of this Seciion 1. pren:zn:aoe assessment is used, the rate shafl be based on the Opemtor's cest

experience,

C.  Expeaditures or contribulions made pursuani to 2 3 imposed by gover | authority which are applidbi.: to Operatoc’s
custs chargeable lo the Joint Accouat under Paragraphs 3A and 38 of this Section 1. !

D.  Personal Expenses of those employess whose salores and wages ore chargeabls to the Joint Account under Paragraphs 34 nn:j IBaf
this Section 11

4, Empiovec Benefits
Operztor's cumert costs of established plans for emplayces' growp life insurance, hospitalization, péssion, retirement, s:l:;:;( purchasz, thrill,
hormus, and other benefiz plans of a like pature, epplicable o Opentor's lebor cost chargsoble ta the Joint Accauat undsr Pacagtephs 3A nnd
3B of this Section It shall be Opﬂ.ﬂlur's echun! cost not (o excasd the percent most recently réeommended by the Couneil of Petrolewm _

Accourtants Sacistics. '
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Materlal

Malerial puschased ar furnished by Operator for use on the Joint Property as provided under Section 1V. Only such Material shall te
purchased for or tansferred 4o the Joint Propetty 23 mey be required For immediate use and is reasomably pratics) sad consistent with
efficient and ecenomical operations. The 5cmmuhlion of surplus siocks shall be avaided. i

B . i

Transportation

Transporation of employees and Material recessary for the Joint Operations but subject 10 the fallowing limitations:

A If Material is moved 10 the Joint Praperty from the Operator's warehouse or olher propeniss, no charge shail be made to the Joint
Account for o disance greater than the distonce from 1he nearsst reliable supply stare where like material s rormatly availsble or
railway recciving point n=arest the Joint Mroperty unless agreed Lo by he Parties.

. - .

B.  IMsurplus Material is moved te Operator’s warckouse or other storage point, no cherge shall be made to the Joint Accoust for 2
distance grester ll;nn the distance to the nearest retizhie supply store where like material is normally available, or railway receiving
point nearest the Joint Property unless agreed to by the Panies. No charge shall be made 1o the Jeint Account for moving Material ta
other properiies belonging 10 Operator, unless agreed to by the Parties.

C.  In thz application af subparagraphs A aad B above, the option o equalize or charge achu? tnseking cost is available when the actual
charge is $400 or Jess exchuding eecessorial charges. The 3400 will be adjusted t6 the amaunl most recently recommended by the

Council of Petroleum Accountarts Societies.
Services

The cost of conlaet services, cquipment and utilities provided by outside sources, except services excluded by Paragraph 10 of Secticn II
end Paragraph 4, ii, end Hi, of Section M11. The cost of professional consultant services and conlract services of techmical persorne] direcily
engaged on the Joint Property iF such charges are excluded from the averhead rates. The cost of professional consultenl services or contract
services nrlcchnl;aI personnél not directly engaged on the Joint Property shall not be charged to the Jolnt Account unless previously ogreed

ta by the Panies.
Lquipment and Facitities Foralshed By Operator

A. Operator shall L:hgrg: the Joint Account fer use of Operator pwned equipment 2nd [acilitics ot rates commensurate with costs of
ownership and‘opcmlion. Such rates shall ineluds costa of maintenance, repairs, other pperating cxpense, insurmnce, taxes,
depreciation, and imercst on gross investment less cecumulated depreciatian nol 1o exceed Ien percent {_10.0%)
per annum, Sueh rites shall not exceed average commercial raies currently prevailing in the immediate orea hfl.h: Joint Property.

B. In liew of charges in Paragraph BA above, Operator mey elect to use average commercia! rales prevailing in the immetiate erca ef
the Joint Property less 20%. For cutomotive squipment, Opermor may eleci 10 use rates published by the Petrolesm Motos
Transpan Association.

Damages and Lesses to Joint Property

All costs or expenses necessary for the repair or replacement of Joint Property inade necessary because of damages or bosses incurred by
fire, flood, stonn, thefl, accident, or other cause, excepl those resulling from Operator’s gross negli e or willful mt duct Operator
shall furnish Mor-Operttor written Rolice of damages or losses incurred a5 soon os practiceble 2fler a report thereoF has been received by

|

Cperator,
Legal Expense

Expense of handling, investigating 2nd scitling litigation ar clzims, discharging of liens, payment of judgmenis and amounts paid far
setllement of clzims incurred in or tesulling from opertions under the eg t Opcrating Agreement or neccssary to protact or recaver
1he Joint Property, except that no charge for services of Operator's legal staff or fees or expense of putside atomeys shall be made unless
previously agreed to by the Perties. All other legal expense is considered 10 be covered by the overhead provisions of Seetion HI uzlasg
otherwise agreed 10 by the Partiss, except es provided in Secticn 1, Paragraph 3.

Tazes

All taxes ol every Eind ond nature assessed or levied wpon of n connection with the Joint Property, the operation thereof, or the production
therefrom, snd which taxes have been paid by the Gperntar for the benefit of the Parties, [Fihe ad volarers taxes are based in whole or in
part upon scparate vahiations of esch party's working interest, then notwithstanding anything to the cortrary herein, charpes to the Joint
Account shall be made and paid by the Parties hereto in accordance wilh the fax value penerated by each pany's working interest.



1%

Insurance

et premiums pafd for insurance required to ke carried for the Joiot Operations for the protection of the Partles. b the avent Joint
Operalions are conducted in 8 stale in which Operator may act es self-insufer for Workers Compensation ond/or Employers Liability under
the respective state’s laws, Operator may, et its election, include the risk unde: its self-insirance program end in that eveni, Operator sholl

include a charge at Clperator’s cost f10t 10 exeesd manua) rates.

Abandenmest and Reclamation

Cosis inowred for abandonment of Yhe Joint Propeny, including costs reguired by governmenta] e other sepulatory puthority.

Commonleations

Cost ol acquiring, leasing, instaliing. opersling, repoiring and mainlaining communication systems, including radio end microwave facilities
directly serving the Joint Property. In the event communication facilitiee/sysiems serving the Joint Properly ar€ Operazor owned, charges to
1he Joint Account shall b made as provided in Paragroph 8 of this Seetion'I1.

Orther Expenditores

Any other expendilure nat covered or dealt with in the Joregoing provisions of this Section 1Y, or in Scction 11] and which is of éirect beacefit
1o the laint Property 2nd is incurred by the Operator in the necessary ond pozper conduet of (he Jaint Operations.

i, OVERHEAD
Overhead - Drilling and Pioducing Operations

i As compensation for adminisiative, supervision, affice services and warchousing codts, Operatnr shall ckarge drilling and

producing cparziions on either;

{ X ) Fixed Rarc Basis, Paragraph 1A, or
{ ] Percenlage Brsis, Parzgraph 18

Unless otherwise agreed i by the Parties, sech charge shall be in lien of costs end expenses of 211 officzs and salaries o wages plus
spplicable burfens 2nd expenses of a¥) personnel, excent those directly chargeoble under Patagroph 3A, Seetion 1L, Thecostend
r_xpe‘nsc ol'scrvicgs from eulside $ouress in conneciion with matiers of [axation, maffic, accounting or maiters before or involving
gov { egencies shall be idered as included in the averhead rates provided for in the above selected Paragraph of this
Section {11 unless such cost and ¢xpense sre agreed 1o by Bie Poriss as 2 diresl charge to the Joint Account.

i The salaries, wages and Personal Expenses of Technical Employess and/or the cast of prolessional consuliant services and

contrizet services of technical personng! directly employed on the Joint Propery:

{ } shzll be covered by the overhead rales, or
{ X )shall not be cavered by the overhead rates,
i, The salaries, wag=s end Personzl Expeases of Technical Employe=s end/of costs of prolessioral cansullant services and
contract services of iceknical persenncl either temporarily of pemanently assigned 1o and dircetly employed in the speration of
the Joint Property:

( X )shall be covered by the overhead rates, or
{ 1 shall not be covered by the overhead rtes.

AL Qverivead - Fixed Ratr Basis
(13 Operator shall charge the Joint Account al the follewing fates per well per month:

Drilling Wetl Rate 57.000.00
{Prorated for less thaa a full month)

Broducing Well Rat=§ _ $700.00

(2} Application of Overhead - Fixed Rate Basis shall be os [ollows-
@) Drilling Well Rawe

(1} Chasges for drilling wells shall begin oo (he date the well s spudded end {emminate an the date the drilling Ag,
vomplesion fig, or othes units used in completion of the well is released, whichever is ker, except that no charge
shall be made during suspension of Crifling or completion opcrations for filtesn {15} or more consecuzive calendar
days.

(2)  Charges for wells undergoing eny type of warkover or recompletion for a period of five (5} consecutive work days
of tmore shall be made at the drilling well rete. Such charges shall be applied for the period from date workover
operations, with rig or other unils used in workover, commence through date of rig or ether unil releage, excep! that
no charge shall be made during suspension of operations for fiftesn {153} or more conseeutive calendar days.

-5-



(b} Producing Well Rates

{13  An active well cither preduced or inject=d inta for eny portien of the month shall be consider=d 25
A IR PrOteE

® ‘unc:w:]l';harﬁc for the entice month. . . -

{2)  Each aclive completion in a multi-compieted well in which production is nol commingled down
hole shal! be considered s o ona-well charge providing each completion is cansidezed a separate
well by the goveming tegulatory puthority. -

{3)  Aninactive ges weli shut i becavse of overproduction or failure of purchaser 1o 12ke the
protuction shall be considered os 2 erc-weil charge providing the gas well is directly ronnected to

2 permarent sales outlet

(4) A one-well charge shall be made for the month in which plugging end abesdonment operaticns
are completed on any well. This one-well tharge shall be made whether or nol the well has
produced except when drilling well rate applies.

{5)  All other inactive wells {incleding but ot Himited to inactive wells cavered by unit allowable, lease
olipwable, ransfersed nllowable, cic.) shail not qualify for an everhead charge. '

(3) The weli rates shall be odjusted es of the [irst day of April each year lollowing the effective date of the sgreamentia-which-this
ing-Procedure i hed Operating Agreement. The adjustment shal! be computed by mulliplying the' raie currently
inuse by the percentage increass or decrease intha averags whaklyceamings-of Crode-Petrel &-Ges-Production-ork
Farthelase Jegd dio ke rateadas venr —camadh b buibaiod Foap: LEPPPL S 1 o Cruda
Ferthe ENERCAY AT { 8- years 3 ¥ S Y e
Polsal, & o Pead, H Wag:e Llirhad by qlia d fmis -l(‘u'u in? ofLat 2. L B TN H oF
¥ eyt PRFd T

the-cquisalent Canadizn-indenns-published by Siatistics Conrda-as-applieable recommended by COPAS each year. The
edjusted rates shalt be the rat=s cursently in uss, pius or minus (ke computed adjustment.

B. Overhead - Pereentage Basie

tH—Bperatorshatt-charzethe JoinkAvcourtathefolioning rates:

.

Perceni o -EAWN 1Y + of 1 e taint TU paen Tuctim nf aacty
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2. Overhead - Majer Constructlon [

5
. .

To compensate Operalor for cverhead casts incorred in (he construction and installation of fixed nssets, the expansion of fixed pssets, oad

any other project clearty discemible as o fixad asset required for the development ond operation of the Joint Property, Operator shall either

nzgetiaie & rie prior to the beginning of construction, or shall charge the Joint Account for overhead based on the following rates for any

Major Construction project in excess of § 2560000 . . 5 PO

A 5 % of first $100,000 cr totz] cost if less, plus

B. 3 4 of costs in excess of $100,600 but less than 51,000,000, plus

C. 3 % of costs in excess ol $1,000,000.



Tota eqst shal! mean the gross cast of ény ané project Far the purpase of this pragriph, the eamponent parts ala single project
shell nat ke Irested separately and the cost of difliing and workover wells end erificiat lift eguipment shell be excluded.

3. Catastrophe Overhead

To compensate Opcrator for averhead cosis incurred in the event of axpenditures resulting from e Singlé cccurrence dus 1o oll spill,
blawaut, explesion, fire, storm, hurricane, or other cotastrophes as egreed to by 1he Pnniés. which are necessary 10 restore the Joint
Properly to the equivalent condilion that existed prior to the eveni causing the expenditures, Operator shell either negotiaie a rate
peiot ta charging the Joint Account or shall charge the Juint Accouat Far nir:rf;cnd based gn the rﬁlln@;ir;g fales:

A. 5 % of wtal costs (hrough $100,000; plus
B. 3 % of 1otal costs in exccss of $100,000 but less then $1,000,000; plus
C. 2 % of total cosis in excess of $1,000,000.

Expenditures subject lo the overhizads sbove will nat be reduced by insurance recoveries, end na alher averhead provisions of (his
Section 1If shall apply.

4. Amendment of Rates
The averhead rates provided for in this Section (1] may be emended from time to time enly by mutua) agrecinent botween the
Pariies hereta if, in prectice, the rates are found lo be insulTicient or excessive.

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

-

Ogerator is sesponsible for Joisl Aceount Material gl shali make proper and vimely chorges and erediss for all Material movements affecting
the Foint Property. Operator shall provide all Material for use on the Joint Property: however, at Operator’s option, siich Matérial may be
supplhicd by the Non-Operator. Operatar shali make fimely dispositien of idle andfor surplus Material, such dispasal being made cither through
. Sale o Operator or Non-Operator, division in kind, or sale 1o owsiders. Operator mey purchase, but shall be under no obligelion [a purchase,
interest of Non-Operatars in surplus corditian A or B Maierial. The disposal of surpius Corlrollablc Material not purchased by the Operator
shall ke agreed to by the Parties.

[ Purckases

Material purchased shall be charged al the price paid by Operator aller deduction of alt discounts recsived. In case of Malerial
found 1o be defective or retumed to vendor for uny other reasons, credit shall be passed to the Joint Account when adjustment has
beer recefved by 1he Operator.

2, Transfers and Dispositions

Material furmished 1o 1he Joint Propery and Materia] ransfermed from tize Joint Property or ¢ispoased of by the Operator, unless
otherwiss agieed 10 by the Paniics, shall be priced on the following tesis exclusive of cash discouns:

A Mew Material [Condition A)
New Matzrizl including tubular gends, shall be priced at the New Price in ¢[fect on date of mavement. ™
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Good Uscd Malcrinl {Cendition B}

Considered to be materiel in sound und serviceable cond un ond su:lahl: for reuse withoul recondilianing, however,

the cost ufa'1y r:ccndmonfng shail be absorbed by lhc tmnsﬁ:mng propeny.
. Condilion B Material inoved tu lhc ]umt Praperly at s:vcntyAf ive percent {75%) of New Price.,
2, Condition B Material moved from the Joint Pmpeny'

(i} Az seveaty-five pecent (75%) of New Price if Material was originally for the Joinl Account as Now Malerial;

or

Malerial al seventy-five percent {75%) of new Price

Materialin sound and iceablaecndlinon and sultable & withowt-recozditient ,
1
O Material dlptha ) y
A P
At y-five-percenid 750 - pE . : g tad b B v oA
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{ii) Atsixty-five percent (65%) of New Price il Material was originaliy for the Joint Accounl rs good used
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Orber Uscd Material (Condlitigns C, D exd E}

I Condition C Mitcrial is material which is not in sound nnd servicezble cundmon lmd not suitable for its
original function until afier reconditioning end shall be pm.'l:d et fi 1fty pereent (50%) of curreni new price
15 defermined by Patagrapih A The cost of reconditioning shall be charged to the receiving propeny, provided

Condition € valug plus cost of recanditioning does not excred Condition B volue,

2. Condition D Materizl shall be priced at 8 value commensurete with its use or pt prevailing prices.

3. Conditron E Material shail ke p-riced at salvage valus
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3 Premium Prices

Whenever haterial is not readily obtainable at publlished o Yisied prices because of naljorat emergencics, stiikes of other uatsoal
causes over which the Operator has no control, the Operalor raay charge the Joint Account far the :_Equimi Materisl 21 the
©perators actual cost incurred in providing such Materiah, in making it suilabie Tor use, end in moving it to the Joim Propeny;
provided natice in writing is furnished o Nun-OpernlDrs cl'lhe pmposcd charge pnor o hllhng l\nn-Opcmlﬂrs for such Material.
Each Non-Operator shall ave the right, by so electing and notlfymg Operator within 1en days aler eeceiving notice from Operater,
ta fumnish in kind all o past of his share of such Maierial suilable for uss and acceptable to Operator.

4. Varmanty of Materal Foenished By Operator

i . .
Operatar does cot wamznt the Materiel fumnished. Ta cose of defective Material, credit shali not be passed to the Jeint Account until
adjustment kas been received by Operater from the manufacturers or thelr ngents.

V. INVENTORIES
The Operatar shall maintain detailed records of Controllzble Material,
1. Periodic Lnventaries, Notice and REpnsc'nl:ltinn

A4 reasonble inservals, inventories shall be \aken by Opemtor of the Joint Ascoun Controliable Material, Wrinen novies of
intextion o take invenlory shali be given by Operator at least thiry (30) days before any inveatory is to begin 50 1hat Non-
Operators may be r:prﬂcmcd when eny inventory is Laken. Failure of Nen-Dperators to be n:prcscm:d ot oz inventory shatl hind
Non-Opérators o ncc:pl the mv:nlury 12ken by Opm!or

2. Reconeiliation and Adjustment of laventorles



Adiustments to the Joint Account resuliing from the rrcur::ilalicn of L] phys;cn] inventory shall be made within six months

n
{ollewing the taking of the inventory. Inveniory udJustmcnls siml! "be rmade by Gperator to the Yoinl Account for overages and
sherteges, but, Operator shall be keld eecountable only for shonages due Lo tack of reasonable diligence.

o e
'

kN Special [Aventories .
NN E /
Special invenories may be taken \;pgne\{u there is ey s2le, change of iaterest, or change of Operator in the Joinl Property. Lt shail
Ee the duty of the pany sefling to notify ali other Fmic& 05 guickly g5 possible 2fier the transfer of interest Llakes place. In such
cascs, both the seller end the purchoser shell be governed by such invcr.mry: En cases invplving a change of Opetator, all Perties

shall be governed by such inventory.
4. Expense of Conducting laventories
A.  The expense of conducting perfodic invenlarizs shall not be chargéd o the Joint Aeeount ualess agreed 10 by the Portics,

[od The expense of canducting special inventories sholl be cha;gcd 16 the Partics requasting such inventories, excepl inventories
required due ta change of Operator shall be charged to the Joint Account. .

V1. MISCELLANEOUS PROVISIONS
The {ollowing, nnmithsmndlng nnylhinn herein lo the contrary, shall be made a part of and lacluded ln lhcs: A:coununn Prnccdun:s.

1. Inthe event Non-Operalnr is required under any applicable prnv:smn of the Dpemung A,rtcmem oF undcr Article 1(3) of
the Acconnting Procedure, to advance or prepay flmds for npcra:mns 15 which i b2y copscated, aoy diseount offercd by
Vendors selling to the Joint Actound and aciually received by Gperater dnnnv and apphrahlr to such prepay sltuation shall
be credited pro rata by Operator to Noo-Operator.

2. Any volume discounts or special rebates which are credited to the Operstor by verdors st!l.mﬂ to the Joiat Accuurx( shall be
a3 credit to the Joint Accosnt when received by the Dpeninr LN "

3. iathe event Opcrnmr plans to use his own equipreat for any eperations hereunder, or the equipmeﬂl of eny subsidiary,
pareat compny or ister company, Operator agrees that the charge 10 the Joint Account for the ose of sach eqmpmem
shall be egual to lhc :ump:litiw: market pril:l.' for the use of similar equipment.

4. 1n the cvent Opcnmr plans to purchase goods andfor services for (he Joint Acconnt from his own subsidiarles, parent
company or sisier company, such goods and services shall be competitively priced.

5 Within one huzdred twenty {120) cays alter close of eperations on any weil drillzd hercunder, any unused or salvaged
tubular! shall be credited to the Joint Account, offered prnpurtmnntely to the Non- Opcrnlnrs "in-kind” or fold to & thlrd
p:ury with a cradit helnp refected o0 the Jolnd Accewnt, '

6. Operator agrees to acquire any (ubu!nr goods obtained for the Joint Accounl at cnmpunh\c market price. IT Operater
wished to nse lubulargnuds from its own inventary, or the Iml:nlnr_',' af am suhsidmr}. parent campany 6r sister company,
such tubulars shall be charged to the Joint Account ot prices which arc equa) to or lower than competitive marked price. In
no event shall Operator charge the Joint Account for material transfers from §ts owa Inventory ot mill price when mifl price
is in excess of competitive market price.



© . ExumIepy

Attached to and made a part of that certain Operating Agreement dated
January 17, 2014, betveen COG Operating LLC, as Operator, and
Marathon Oil Company, LY, et al, as Non-Operators,

covering lands in Lea County, New MeXico, -

INSURANCE REQUIREMENTS

At all times while operations are conducted under this Agreement, Operator shall carry for the
benefit of all parties hereto, insurapc_quf the types and in the amounts set forth below. Premiums for
such insurance shall be an expo:nse of the joint account.

(A} WORKERS COMPENSATION INSURANCE as required by the laws of the state in which operations
wilf be conducted and EMPLOYER'S LIABILITY INSU RANCE W|th a limit of not Ies: than 51, 000,000.

(8} GENERAL HABILITY INSURANCE with a hrmt of rot less than 51,000, 000 per accurrence for
bodily injury or property damage, sudden a_nci accidental ‘poliution, and a general aggregate limit of
$2,000,000. \ ‘ .

{C) AUTOMOBILE LIABILITY INSURANCE covering all owned, hired and non-owned automabiles with
a combined single limit of not fess than 5;,000,000 for badily injury or property c]arhage. )

{D) EXCESS LlABILIfY witi1 a limit th'at the Operator deems appropriate, from time to time, but not
less than $10,000,000. ’

[E) OPERATOR'S EXTRA EXPENSE/CONTROL OF WELL INSURANCE with a limit for this insurance
varying based on the Authorization for Expendlture for each well drilled hereunder but not less than
$5,000,000 per eccurrence including Cost to bring Well Under Cantro), Cost to Re-drill, Pollution and
Cleanup. ' ' A

Excluding Workers Compensation Insurance, Non-Operators will be named as ;m Additional Insured
on the insurance referenced above and this insurance will be primary ta or non-contributory with, ather
insurance issued directly to the Non-Operators. For mare particular details as to the above coverages,
deductibles and specific exclusions, please refer to insurance certificates or natify our office about
specific information requests.

Non-Operators agrees the limits and coverage carried by Qperator are adeguate. Such coverages
and limits may change or be unavailable from time to time. Operator does not guarantee their
continuance but will endeavor to provide such coverage and limits at a reasonable cost.

No ather insurance will be purchased for the joint account without the consent of the parities
hereto. Any party, individually, may procure and maintain at its own cost and expense, such other
insurance as it deems proper to protect it against claims and such shall inure to the benefit of such
party.

Notwithstanding anything contained herein ta the contrary, Chevron U.S.A. Inc. and its affiliates may
elect to self-insure the limits set forth in Sections (B}, {C), {D) and (F) 2bove. In such event of self-
insurance, Chevran U.S.A. Inc. and its affiliates wili provide the other parties to this Agreement with 2
letter of seli-insurance. Additionally, if Chevron U.S.A. Inc. and its affiliates elect to self-insure, the
Operator shall not charge Chevron U.5.A. Inc. and its affiliates for any premiums paid for insurance other
than the Workers’ Compensation [nsurance provided for in Section {A) sbove and any such ¢tharges for

Workers' Compensation (nsurance shall be charged in accordance with Exhibit “C”.



L=l - T L T

mgummmuuuuuu&hhaa&h&&
o YRR hadl o B~ B R B R N N B N R N S S S
(=TI R N VA e cwmqmu&um_¢gm-¢amhumncamqmmauu—cg

e I I T S I N~ S - N - S Y T
B o233 388 223

AMERICAN ASSOCIATION OF  FETROLEUM LANDMEN

A.AP.L FORM 610-E - GAS BALANCING AGREEMENT - 992 - : AYERcAN Assacy " LamEN

NOTE: l;{slmcticns For Use of Gas Balancing
Agrggfhnm MUST be seview=d before finalizing
this decurnent. |

w - EXHIBIT"E"
GAS BALA]\C!NG AGREEMENT {"AGREEMENT") :
ATTACHED TO AND MADE PART OF THAT CERTAIN
OPERATING AGREEMENT DATED . Januacy 17.2014 .

BY A[\D BET\VEEN oG Operntmg LLC . o . Oocrator
AND M::rnlhnn 01] Comgtmv= LP, ctal as Nnn-Ogcr‘ators Yo b e [ '("OPERATING AGREEMENT")
RELATINGTOTHE __En QEM of Section 6 and) ER2 E/2 of Section 7. Tewnship 1% Suutlll Range 35 East - AREA,

Lea COUNTY/RARISH, STATE OF - New Mezxico *

f

1. DEFINITIONS
The following definitions shall apply to this Agreement:
101 "Am’s  Length  Agreemenmt” sholl mesn anmy gas sales agreeiment with on  uraffiliated purchaser or zny gas
agreement  with 2o effiliated purchaser where the sales price and  delivery conditions” “under suxh  agrecment  are
representative  of  prices «end delivery  conditions existing  wunder other similar bgreements in the erea between
unaﬂ'xléai:d parties ot 1hc sane time for natural gas of comparzble quality and quantity,
12 "Balancmg Arm shal’I mean {select one):
] mch wc!] subject o the Openmting Agresment that produces Gas or is allocated o share uI Gas produciion,
single well is completed in two or more producing  intervals, cach  producing  interval fram  which the Gos

rroduction is not commingled in the wellbore shall be considered a separate well. )
B—allefita d-denths subicotdathe Onamting A

EH-Or 3 kil H RS

sales

.

If a

163 "Full Share of Curest Production™ shall mean the Percentage Interest of each Party in the Gas zctually produced
fram the Balancing Aren dering each month, - ’

1.04 "Gas® shall mean all hydrocabons produced or producible from the Balancing Area, whether from 2 well classified
as an oil well or gas well by the mgulatory egency having judsdiction in such matters, which are or may be made

Parties, ludiog oil, condensate and other .qu'u-ias recovered by

ovailable for sale or sepamte disposiion by the
field equipmient opemted for the joint account "Gas™ does noi include pas wsed in joint operations, such as for fuel,
recycling or reinjectien, or which is vented or lost prior to its sale or delivery from the Balancing Area,

105 "Makeup Gos" shall ancan mny Gas taken by an Underproduced Porty from the Bolancing Aren in excess of s Full
Share nfCurrnnt Production, whether pursiant to Sectfon 3.3 or Section 4.1 heseof.

1.06 "Mef" s'hall Jocan onc thousend cubic feel, A cuble foot of Gos shall mean the wolume of gas contained in anc cubic
fool of space ata sr.and:;rd pressure base rnd at o standzrd temperature base.

1.07 “M‘MBt_u" shall mezn aonc anillion British Thermal Units. A British Themmal Unit shall mean the quantity of heat
required fo raisz one pound avoirdupois of pure water from 585 degrees Fahrenheil to 595 degrees Fabrenbeit ot n
constant pressure of 14.73 pounds per square inch absolute. '

1.08 "Operaior™ shall mean the individual or eatity designoted under the tems of the Opemting Agresment or, in the
event _,lhis Agrecmerd  is not employed  in connection  with  an opemting ag'i'c.em:nt, the individual or cmiity
designated as the operator of the wel)(s) located in the Balancing Aren. oo *

169 "Overproduced  Pary” _shall mear @ny Panty -having taken a prester quantity of Gas fom the Balancing Area than
the Percentage intersst of such Parly in the cumulative quantity of all Gas produced from the Balancing Area.

[.10 "Oveproduction” shalf  mean the cumulative quann:y of Gas taken by a Parly in excess of ils Percentage Interest in
the cumulative quantity cfnll Gas pmduc:d from the B:slancmg Area, . :

1.11 "Party" shall mean ‘fhose  individuals or enmses subject to this Agroement, ond  their  respective  heim,  successors,
transferzes ani assigns, '

1.12 "Percentage Interest”  shall mean  the p!r\::nlagc or desimal interest  of each Party in the Gas produced from  the
Balancing Area pursuanl to the Opl.-talmg Agn::mcnt covenng the Balancing Area. K

.13 "Royalty™ shall rean payments on production of Gas from the Balancing Ares to el ownes of royaltics, overriding
myalties, production payments or similar j interests, ) '

1.14 "Underproduced  Party” shall mean any Par"y haw.flI= taksn o lesser quantity of Gas from the Balancing Area  than
the Pmrnlag: Interest of such Pmy inthe cumulstive quantity of alt Gas produccd from the Balancing Area.

115 "Underproduction”  shall mean  the d=ﬁc1=my between  the  cumuletive quantity of Gas tken by a Party oand i
Percentags lntcras! in the cumutative quznmy nf a]l Gas produccd from the Balarcing Area.

DA . . .
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2. BALANCING AREA

21 If this Agreement 'eovers tmore than one BnInm:.ing Area, it shall be opplied os if exh Balancing Area were covered
by sepants but ‘identical ggreements. Al balancing herrunder shall be on the basis of Gaos laken Ffrom the Balancing Ares
measured i (Alternative 1) B Mofy er{Adternative 2) B MM Bas.

22 In the event that all or p;:rl of the Gas delivm'ble from a Balancing Arsa s or becomes subject o one er mor
maximum lawful prices, any Gas not' subject o pncc conirols shall be considered o5 produced from a single Balancing Area
orid Gas subject to each fnaximurn lawful price category shall be comsdzmd pmdunad from a separate Balancing Aren,

i RICHT OF PARTIES TO TAKE GAS

3,1 Each Paity desiing to take Gas will notify (hc Opemtor, or cause the Operaiee 10 be notified, of the volumes
pomiazted, the name of the Imnsporting pipeline and the pipeli}me contract number  (if 'avaifahle) and meter sistion relating
to such delivery, sufficiently in sdvance for the Operator, acting with r_msa‘nable diligence, to  meet nl[’ nomination nod other

. 1-
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. but i tio event will od tice of less thaa thirty (30) days be degmed sufficjent for Operatyr to meet sugh reguircments
requittments/. Op%r;mr o suihorizes 1o Jeﬁcr i \Dhgne)s :ns\'; nnri'l‘ii'n:l’lﬂis nd [2¢ mr?éd 9{ con| fmm‘i‘on 13 rrcqu‘:‘red) to the

transporting pipeline in accordapce with the terms of this Agreement.

32 Each Ferly shall fake a reasonable, good faith effort to take its Full Shore of Coment Production cach month, to the
extent ot such production is required lo maintain lsases in effect, to protect the producing capacity of a well or reservoir, to
preserve cortelative Tights, or to maintain il production.

33 When 2 Pariy fails for any renson to toke its Full Share of Cument Production (a5 sueh Share may be reduced by the
dglt of the other Parties 1o make up for Undcrpmducnon us provided hcrcm) the other Patties shall be entitled to take any
Gas which such Party fails to ke, To ‘the Jextent pmcucahlc. such Gas shnll b made availsble initially o cach Underpreduced
Party in ihe proportion (b3t its  Percentage ¢ Interest in  the Balancmg Afea bears 1o the fotal Pcn:mmg: Interests of 2l
Undemmduc:d Partizs desmng to take such Gas, If ell suwch Goas is ‘a0l wkéh by (re Undcrpmduccd 55 9. the _portion not
tken shall then be made availgblz, to the other Patties in the pn)pOn‘.mn that  their mpc"uvc Perc tng;: ln::msts in the
Balaw:mg Agea beat to the total Percentage Interests of such Parties. Ny ~ e

34 AN Gas token by a -Party .in aecordance . with the . provisions of this Agrezment, rr.grdl:ss of whether such Party is
underpruduccd or nv:mmduced shall be regafled' 25 Gas “taken for its own account with tide thoeto being i such  taking
Party.

15 Netwithstanding the provisions of Section 3.3 herrof, no Overproduced Party shall be sititled in any month to ftoke any
Gos in cxcess of three hundred percent (300%) of its Perentage Interest of the Balancing Area's  then-cirrent  Maximum
Monhly Availability; providec, however, that this limitwion shall not apply’ o the extent Gat it woeld preclude production
that is required to maintain lesses in effect, o protect the producing capacity of = ‘well or reservoir, to preserve comelative
rights, or 1o maintain il production, "Maximum Moothly Awoilability” shall “mean  the rnaxlmum i:n?.'crage wonthly mte of
production a! which Gas can be delivered (om (e -Balancing Aren, as 'determived by the Gp&m{ur consxdmna the maxipum
efficient well rate for each well within the Balancing Arez, the moximum ollowable(s) set by the appmpnal: regulalory ogency,
mede of operation, production facility capabilities sed pipeline pressures.

36 In the event that o Party fails 'to make amangemeols to ke dts Full Shire of Current Production required 10 be
prodiced 1o maintoin leases in effesy, to prowest the produting cepacity of 3 well or reservolr, 0 pressrvc corclative rights, or
to mointain oil production, the Operior may seil ony part of such Pary's Full Share of Curemt Produdlion that such Pary faits
10 take for the pocount of such Porty and render to such Party, on o coment basis, the Rl proceeds of the sale, Iess any
rasonable mesketing, compression, treating, gathering or tmasporiation costs .incumed directly in comnéclion with the sale of
such Full Share of Cumrenl Production. In making the salz contemplated hercin, the Operator shall be obligated only to oblain
such price and canditions for the sale ns ame reasonable under the circumstances end ghall not be obligated to sharc amy of its
markets. Any such sale by Operator wnder (he temms hereaf shall* be only for such rwosonable periods of time as are consistent
with the mirimum bpeeds of the industry under the paricular circumstances, but-in ne event for a period ‘in’ excess of ane
year, Motwithstanding “the” provisions of Amticle 3.4 hercof, Gas sold by Opemtor for n Paty under the pmvxsmns hereef  shall
be deemed ta be Gas taken for the ccecunt of such Posty,

4. INCKIND BALANCING

4.5 Effective the fist day of any calentar momh following at Jeast thirty i (30 ) days prior
written notice to the Operstor, any Underproduced Pariy tmay begin taking, in  addition 1o its Full Share af Corrent
Production and any Mak%eup Gas wken purswant to Section- 3.3 of this Agreement, @ share of curent produ.ctiOﬂ determined
by multiplying twenty-five percent { 25 %) of the Full Shares of Current Produstion of al? Ovc’rp;uduced Parties by
a [maction, the rumerstor of which is the Percentage Interest of such  Underprodoced  Party  and-'the  denominator  of  which
is the towl of the Percentage  Interests of gll  Underproduced  Paries  desiting to fake Makeup Gos. In wo event. will an
Ovr.-rprodu-:cd Party be required to provide more than twentvafive poweent {25 %) of its Full Share of Current
PrOducllan Jfor Makeup Gas. The Opertor will promptly netify oll ‘Overproduced Farties of ' the election of Underproduced
Party 10 begln taking Makeup Gas. The election of an Underpreduced party to comtnence taking makeup gas under the provisions of this paragraphk
shall cemain tn effect yntil such Underpraduced party glven Operator thirty (30) days' notice of its clection to éease taking makeup gas, or uatil
surh party’s underproduction s clmuna!ed whichever accurs first. In the ¢vent an Underproduded party provides notice to Opcrnlnr ofits intent
to tease 1aklng makeup gas, surh Undtrprnduced pnty shall not thereafter e aliowed to request makeup pos again antil twa (2) mnmh: from the
last day ol the month in which they last took mnkeup gas. This section docs not apply to pcrmanmtuverpmducuun sﬂumuns Please see Section
43 regarding sitmations where an Overprodeced Party has produced 411 of its share of the ultirately recovershle reserves ¥ the Ba!:mnn" Arca.

43 E—(Dptional Sersanal— Linniat o Alala 0 o tans—ol—Sagy PR
averge-—monihly £ Maleup—Gas—faken—by—an ing—th —nter— Periad ‘o Section—1a
P E—ihe : Period —p —4.1
ad 48 " ort] " . N ) : Bape 4 ba
hat—ppt-—exces = 6 mraduced g —4
¢ Y snantd
£
——d. 3B {Opsiensl——8 3 # —Makiup provisions —of—Bedt 44—
IS R . - -
Ovemmduaeé-lleﬁy—wﬂl ired-b i h - = = Setofits Full-Share
= ta-provide murathan perce: e
a-Eusren 2 & ingt er-Refed:

43 & (Opnnnalj Notwithstanding any other pmvns:on of this Agreement, at such time and for so -Jopg as Operator, or
(insofar gs concems preduction by the Opcratnr) any Und:rpruduccd Party, determines in good faith that an  Overproduced
Parly has pmduced all of its share of the ultimately rr‘cvmbic res:ms in_the Ba!am:mg Arca, such Overprnduced Party may
be mguird to makec avpileble for Makeiup Gas, upon the dcmand of lh Opcmlnr or &ny Underproduced . Pagty, up to

one hondred pcmr.rltt lﬂﬂ %) nfsuch Ov:rpmdu::l:d Party's Full Sh:xr: of Currear Produstion.
5. STATEMENT OF GAS BALANCES
51 The Operator will maintain appropriste ing on a monthly and cumalative basis of the vn!mmﬁ c&' Gas that each

Party is entitled to receive and the volumes of Gas acmally taken or suld for each Parly’s account Within forty-five (45) days
sfier the month of production,’ the Dpcralnr will fumish a 5tatcmcnt far such manth showing U) each Farty's Full Share of
Current  Production, (2) the toal ‘valime of Gas actuafly takea o sn[d for | each Party's acccum (3} the difference betwesn
the wvolume taken by cach Pay and shat  Party's  Full . Share 'of' qurml P‘n?ductxon (4) the Overproduction  or
Underproduction  of  each  Pasty, and (5} other daa  as n:commcndcd hy li_1= provisions of the Council of Petroleum
Accountants  Sogieties  Bulletin Nni4 as nm:ndcd Tor supp[ﬁnznlﬂd h:r:aﬁer Ench Farty taking Gas will pmmptly pmovide to
the Operator any datz required by the Opcmtor for prtpamtmn of the stit=ments n:quzrcd hereunder.

32 If any Pamy fails to provide the data required hemn Mo four (4) coosecutive pmductlon months, the Opr.mmr. or
where the Operator has fuiled to pm“de data, crother Paﬂy, rmy sudn the produwction and Gos sales ond  transpostation
volumes of the oon-reporting Party 1o pmvndc the rtqulrr:d datn. Such nudll shall be conducted only afier reasonable notice and
during mormal business hours i the office of the P:uty whose Tecords ore b:sng nudllcd ANl cosis  asseciated with such  audit

.2-
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will be charged to the zceount of the Party failing to provide the required data.
6. PAYMENTS ON PRODUCTION

6.1 _Esch Party taking Cas .shall :pay or eause 1o be peid all production end severznce taxes due on all volumes of Gas
N - . . i

octually taken by such Party. A

62 # (Alternative 1 - Enfitlements}) Each Paty shall pay or cause to be paid oll Royalty due with respect to

x

“Royalty
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owners to whom it s zccouniable os i such Pany were (zking its Full Bhare of Cument Production, end only its Full Shere of
Curreat Production. ’ ’

5214 (Optiomal - Far wse aobly with Section €1 - Altermative [+ - Entitlement} Upon written request of o Pamy
takingl less than its Full Shere of Cumemt Production in s given month ("Curment Undeproducer”), any Pary taicing mere than
s Fuit Share of Cumem Froduction in such momh {"Cumremt Ovesproducer) witl ‘pay o such Cument Underproducer zn
amount exch month equal to the Royaly peventage of the procesds roceived by the Current Overproducer for that postion of
the Cument Underprmoduces's Full Share of Cument Production taken by the Cument Overprodecer;  provided, however, that
such payment will not exceed the Reyaliy percentage fhat is comumon (o all Royalty burdens in the Balancing Area. Payments
made pursand to this Section 6.2.1 will be deemed peyments io the Underproduced Pany's Royalty owners for purposes of
Seztion 7.5,

—@—E—ME%»H—%&B%MHWE%WmlmMWH*Wa

hamitis blabacad tha I J'l" - -ll talap fam itz e

63 In the cvent that any pgovemmmenw! authority rveguires that Royalty payments be made on any other basis than that
piovidtd for in this Section 6, each Party mprees o moke soch Royalty paymens necordingly, comsmenting on the effecive date
requirsd by such governmental autherity, and the method provided for herein shall be thereby superseded.

7. CASHEETTLEMENTS

71 Upon the eadier of the plugging and abandorement of the last produging inferval in the Bahincing Ares, the lermination
of the Operating Agreement or any peoling or unit agreement covering the Balancing Arca, or &l any time no Gas is laken
from the Balancing Aren Tor & period of rwelve (I2) conseculive months, ony Party may give wrilten notice calling for cash
Scitlemeat of the Gas production imbalances among the Partics. Such notice shall be given to all Parties in the Balancing Arca.

72 vithin sixty (60) days efter the notice calling for cash gewlement under Section 7.0, the Opector will distdbuate w0 each
Party 2 Fimal Gas Seitlement Statement detailing the quantity of Overproduction owed by each Overproduced Party (o each
Underproduced  Parly-—ond —identifing —the——menth—is—whith—toch—Overprodiciion—is—atwbuted, pumstanl 1o e methodology
set out in Section 74,

73 (Adernative 1 - Direct Pariy-to-Party Settiemeat) Within sixty (60} days afier rcoceipt of the Final Gas Settlement
Statement, each Overproduced  Party  will pay to  cachh  Undemproduced  Farty  entitled  to  settlement  (he  eppropriste  cash
sefilement, eccompanied by eppropriaste  accounting  detail. At the time of payment, the Overproduced Pay  will moiify  the
Opentos of the Gas imbalance settled by the Overproduced Party’s payment.

13 (Altermative 2 - Seftlement Throegh Operator} Within sixty (60) days afier receipt of the Final Gas Sentlement

Sutement, each Overproduced  Pamy  will gend  its  cash  satllement, occompanicd by  opproprdalc  eccounting  defail, o the
Opcntor. The Opcrtor  will  distribute  the monies so  received, along with ony sewlement owed by the Opemtor as an
Querprodiced  Pamy, o tach Underprodeced Party fo whom  seilement is due within ningty (90) days 2R dssommes of fhe
Finai Gos Settlement  Statement [n the event that any Ovamqroduced Pady fails 1o poy any scilement due hereunder, the
Operator may tumn over respogsibility for the collection of such settlement to the Party to whom it is owed, and the Operator
will have no further responsibility with regard ta suei settlement,
——-HJ»E—(Qp!ioaal—s-lhr—use—only-—wi:-l%Seeﬁen—?é;——Hteme tive—2—--Settlement~Througli—Operator) —Any—Pariy—shallHave
the—right—ol—any—time —vpon—hirhy—(30)—doys'—prier—weilien—netise o —oH—uther—Parties—to—demand —that-—ovy —ssitlaments—due—such
Paryp—for—Ouerpraduct be—paid—direstly—to shi—Pary—br —the—Overprodused—Pany—mther—than—-liaing —paid —throush—the
Operter—li—the—ovent—thot—an—0 jused—Pary—pays—the—Opertor—ony—sums-~due-to—an—Undemmduced-—Pasy —st—any —ime
a.ier—z‘frsf}—{é@}—days—feilwms—lhem;ﬁ—anlm—n&-ee—mﬂéh—&w—hemm—lhE—Qve—méunL#ary—wl!—eeF%xﬁja—m—beqmbla
to-suth Undarpmdused-Foriy-fornny sums-so-poid-aati peytsentis actually roceived By-the Underproduced-Rarty:

74 Fi (Alwrpative 1 - Historieal Sales Basis) The zmount of (he c¢ash scitlement will be bosed on the procesds
received by ths  Overproduced Pamy under an Arm's Lensth  Agreement for the Gas faken from time to time by the
Overprodeced  Paty in excess of the Ovaproduced Pary's Full Share of Cumenmt Production. Any Mokeup Gas wkea by the
Underproduzed  Paty priot o moncasy  seftlement  Iereender  will be applied to  offset  Overpmduction  chronologiczlly in  the

order of zccrual.

T4 B—{Adterpative-2- Mosi-—Receni—Sales—Basis) The—amouni—ol —{he —cash L il —be—thased—on—the—p =

i . N - ' 1 + - a H ., .
rcaivad—by—the —Overprodused —Pary—under—oa—Arm's —Lergth—A {zr—th lusst f—GSag—that d -Oyer
by——tta__CrF d e Pag: fem . tha _ Bal + A gt For—45 s 1 3 tha 1Y artla— get H™H C)!
by—t3 e Pariy—{fram-—the e pumpose —ef £ HRg—h ag —provisien— £
Seahi F— fa i d—Bart il 4—h g E—j—thas L B — i — gn—nd Pl CLIL - EN Py | ¥ s pnii!
.. 5 QPR —ie e iy L

FLy al Al el Pastyu  has o o Iively—all-pf—jic P, {aiarnst hap—af—tha -5 e . d P 5 the
the—Qvemrodun arty—has - ely—al-er—is—F ga—inie —the—Ch g —4
Balansing Aroa:

75 The values used for calculating the cash settlement ender Section 7.4 will include oll procesds received for the sale of e
Gas by the Overproduced Porty calculated al the Balancing Area, after deducting any production or severance taxes peid and amy
Royalty zctually paid by the Overprnduced Parly to en Underproduced FParty's Royalty owmer(s), to the cxteal said  payments
ameunted to a discharge of said Underproduced Party's Royalty obligation, as well o5 any reasonable  marketing, compression,
treating, gathering or transportation casts incutred directly in connection with the sale of the Overproduction.

7518 (Optional - For Valuation Under Percentage of Procceds Contracts) For Overproduction sold wnder a  pas
purchase  conlact  peoviding  for peyment bated an 2 pementnge of the procesds obtained by the purhaser upen msale of
residue pas and [iquid hydmocaroons extracted at o gas  processing plant, the welues used for coleulating  cosh  semlement  will
inciude procesds received By the Overproduced Party for both the lignid hydrocarbons ond the residue pas ohidbutsble fo the

Overpmduction.
-—J?lEMmasl—-—knluabenmfw—Fm:emd—C Oad 5 ¥a? L sod  far eta &f _tha
Fac—Orver P th t—of—tha
[al A e Part 1 a 9= 2 Jant—ft 21, exlmsbon £ lm-A — A e tha full : aftka X & H
A5 —at £35—pP F e f —the—Ffll—quantyy—or 2P
: Huad FTH i stlement—ai—tne—proes—seenivad—by —the Duempraduced-PRary—{or—the—sale—of the esidue—pas
shysatl Lo ) duelion
ta—iha —Ouerpraduction—withewt—reserd——to—preceads —anisibulable—to—liguid—hydrovarbens— which—may—have—been
At O =] H

7526 (Optional - Valuatien far Precessed Gas - Option 2} For OQverproduction  pwocessed  {of  (he  account of the
Overproduced  Party at n gas processing plant for the extraction of liquid hydrocarbons, the valugs wused for caleulating cash
setilement will include the procecds seteived by the Overproduced Party for the soie of the liquid hydmcarbons extracted from
the Overpmdduction, less thc actual rteasonable costs incurmed by the Ovemproduced Party to process the Overproduction and 10
transport, fractionate and handie the liquid hydrocarbons extracted therefrom prior o sale.

76 Te the extenl the Overproduced Pary did not sell all Overproduction  under an Arm's  Length  Agreement, the cash
settlement will be based en the weighted average price received by the Overproduced Parly for any gas sold frem  the

4.
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Balarcirg Area ynder Anm's . Lcngth JAgreements during  theamonths o which : such st Ovérprodudtion - is  antributed. “in  the * event

!h':',t_ no sales . undcr Arm'y LGglh Agreements werr mads, during oy such month, the cash’‘settlement for such month “will be
based on the spot sales prices published for the applicabl: geographic -area during such® month™ in -a*™ murually nccc;ptnble pncmv
. G

- - PR LA 3 - -t

bull:ln . "y B

77 Im-rﬁtcon‘poundcd at the ratc af twelve LTt 3T percent{ %)pcrmnumnrme maxnmum lawful
e uf interest applicble, to the Balancmﬂ Asen, whichever is less, will sotcrue for all amounts «due wider Section” 7.1 bcgmmng
1h: frs: dy falluwmg the dal: paymcnt is -due pursuani f0 Section 73. Such cinterestt shall be! borse™ ‘hy the “Qjicrator or any
O\erpmduced FPatty inj the prupomun ihat ,their, respective delays -beyond. the deadlines - set uut -in Sl:cllcns 7.2 and 7.3
cunlnhutedtuthcuccmaiunh oterest, -+ - o

78 In hcu of the cash setdement requited by Section 7.3, an Overproduced Party may ‘deliver to ‘the Underpmdu::d Party
url oﬂ’cr m mtl: its Ovcrpmduchnn jn-kind ;and &t sueh rles, quantities,limes and  sourges as may ‘be ugrc:d upan by the
Unde:produn:d Part}' If the, Parties are unable .to. agrez upon ‘the manner < in  which such ™' u-kind “séttlement gas wull ke
furmshnd wuhm smy {60} days ofter the Overproduced Party's offer to setle ine'kind, which pcnod my be' extended by
agm:mem nf s:nd Parties, the Overproduced Party shall make o cash setoment os provided “in Sectiod 7.3, The mnkmg *of an
in-kind  setflement offer under this Section 7.8 .wilf not delay the ocerual ‘of interest on -the cash s:ﬂlernml should “the  Parties

v .

e T .

fail 10 rmchngr::mmtonnnm—kmdsetﬂmmt o s

79 B (Optionzl - For Balancing Aseas Subject to Federal Price Hegulation) Thet punmn of sny monies col[cclcd by en
Overproduced  Party for Qverproduction which is subject to refund by orders -of the ‘Fed:z—a[ En:rgy Reégilatory Co:m'ussnon or
ol_l'_lgr governmental  authority m2y be  withheld by the Overproduced Party umtil such pncs ‘dre fully “approved by such
égﬁmmcmal outhority, unkss the Undeproduced Party fumishes :n  corporate und:-rt'a!dﬁg, acceptable * to the O;:%}t;duc'zd
Pnﬁy, ggrecing to , hold the Ovarproduced -Party harmless fom fnancial -4loss due 4o’ fefund ofders by such povEmmental
authority. . ot . vt L .

710 B (Optienal - Interim Cash Balancing) Al any tme during the term of this Agreement, any Ov'ci-p’rodl_icded Parly
may, in its sole diserction, make cashr setllemeni(s) with -the Underproduced Parties covering all or' part of ils uulslllanl.iing Gas
lmbﬂ!ancc provided  that  such seulcmenls must be made with oll Underproduced  Parties pmpomnmtely ‘based ‘on  the relalive_
:mbalancrs of the Underproduced Parues, vand provided forther -that - such  settlements may nol ” be made more ofidh than once
every  twenty- four  (24) months.  Such  settlements cwill be  caloulaied in the some”’ hariner pruvxdcd :':bd;rg I'r.;; finai cash
setilements. The Overproduced  Party will provide Opemsior o detailed accounting -0f nny such aﬁh s:ﬂlcmem vulhm lJurly {30)
days after tl:2 seitlement is made, .
£ TESTING . . i )

Noththstar:ﬁmg any provision , of this Agrement o (he comlmry, eny Pary shall have the ngh!, from hme. to time, to
produce ond wke up to onc huendred percent {100%} of 2 wells entie Gas stram o m-e: “the reasomble dehmbu!nty lm(s}
- required ;by .such Patty’s Gas_purcheser, and thetright to-1ake any Makeup Gas shall be sv.bordmnl" to' the nght of oy Party to

conduct su:h tests)  provided, however, that such tests “shall ~be conducted in  accordance wuh prud:nt npemtmﬂ practices  only

afier thirty - (' 30 - ) days' prior writien natice to the Operator and shiall 1ast no longer than
scvenly-fwo o1 } haurs, N

9. OPERATING COSTS

Nothing in this Agrecmemt shall change” or affect any Pany's obligation to pay its pmpumunan: ihare of all costs and
liabitities incured in operations on or in cconncction with the Bnlancmg Area, 05 ils ghare™ lhcrcor is set forth in the Operating
Agreement,  imespective  of whether any _Pary is al any lime selling and using Gus or whether such sales or use are in
proportion to its Percentage Interest in the Balancing Area.

10, LIQUIDS .

The Parties shall share propottionately in and own ofl liquid hydrocarbons recoversd ‘with Gas by ficld cqulpmcm opemcd
for the joint account in accordance with Lheir Percentage Intzrests in the Balancing Arca.
11 AUD]TR[QHTS .

Nolwilhsmn&ing any provision in ﬂ}is Agresment or aony other agreement betwesn  the  Pardes hereto, and r.mher
notwithstanding .any termination or cancellation of this Agrement, for n period of two (2) ym:s fmm th: end nr !hc calcndar
year in which sny information 4o be fumished under Section 5 or 7 hersof i3 5upph:d any Party shall have th: nght te oudit
the records qf'h any other Paty regarding quannty, inchuding bt not  fimited o mt’onnahnn ﬁgardmg Blu—:ummr.
Any Underproduced Party shall have the right .for & perod of two (2} years from the eid of the calendar ywr in ‘which any
cash settlenent s ,received  pursuent to Sestion 7 to sudit the recods of eny Overproduced  Party o5 to oli manzrs cnncemmﬂ
valu:s iochiding but not Limited--to jnformation -regarding prices and  dispéSilion of Gas “fom  the Bnlanclng Area, Any such
2udit shall be -conducted at the . expense of the Party of Patlics desiring such aud;t, ond ‘shall be ccmductcd aﬁ'.:r rcasunab:c
notice, during rormal business hours in the office of the Pany whose serords are being audited. Each P:my hereln ngrc-: w
maintain  records as to the volumes and prices of. Gas sold cach moath and the volumes of Gas used in us Dwn upmhons
alung with the Royelty paid on any such Gas used by ® Pamy in ils own opemtions. The oudit rights prm-'ldul for in this
Sextion 11 shali be in addition to those provided for in Section 5.2 of this Agr::mcnx
12 MISCELLANEOUS £ t - i

121 As bcrw"cn the Parties, in the cvent of any conflict betwzen the Provisions of this Agreement and lhc pmw.smns of
any gas sales contract, or in the evemt of eny conflict between the provisions of this Agresment end the prowsmns of the
Opcrating Agresment, the provisions of this Agreement shall povem,

12.2 Each Party agres to defend, indemnify and hold hormless sll other Partiss from end against any ond aoll [liability Ffor
any claims, which may be nsseicd by any third pary which now or homeafter stands in & contraenml relationship  with  such
indemnilying Party and which orise out of the opemtion of .this Agreement or any activities of such indemnifying Party under
the provisions of this Agreement, and does fudther agree 1o save the other Parties harmless from  all judgments or damages
sustained and costs incurred in connection therewith.

12.3 Except a5 otherwise povided in  this  Agrmement, Opemtor s eutlorized to  adminisier  the provisions  of  this
Agreement, but shall have no lishility to the other Parties for losses susigined or liability incured which adse out of or in
connection with the performance of Opertor's duties hereunder, exeept such as may result from Qperoler’s gross  nepligence or
willful misconduct. Operator shall not be liable to any Undeproduced Party for the failure of any Overproduced Party, {other
thon Operator) 1o pay any amounts cwed pursuam (o the terms hereol.

124 This Agrcement shall remain in full force and effect for as long as the Operating Agreement shall remain in force and
effect as to the Balancing Area, and thereafter until the Gas nccounts between the Pattics are settled in full, and shall inure 1o
the benefit of ond be binding wpon the Parlics horeto, and  their  cespetive  heirs,  succcssors,  legal  represemtatives

~ -
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end assigns, if any. The Ppries htreto ogree .to give notice of the existence of this Agreemnent lo iny successoy in Cinterest of
any such Patty and (o provide that any such successar shall be bound by this Agreefient, and shall further make any tramsfer of
any }nt';rgs( subject to the Opeting Agreeinent, or any patt thereof, also subject ta the 1¢zms of this Agreement,

125 Unless the context clearly indicates otherwise, words used in the singeler include the pluml, the pluml includes the
singular, and ths neuter gender includes the masculine and the feminine. -

126 In the event tmt any. "Optional” provision of this Agreement is not edopted ‘by the Paries 1o this Agreement by a
typed, printed or handwritien indication, such provision shall ret form a port of this Agreeméar, and no  infercnce shall. be
made conceming the intent of the Parties in such -eveat. In the event thm ‘any “Altemative® provision of this Agrwmcn: is not
so adopted by the Parties, Alemative [ in each such instance shall be deemed to hove besh Tdopted by the Parties o5 o result
of any such omission. Inthose ceses where it is indicated that on Optional provision may be used odaly if a specific Altemative
is selected: (i) en election to .include said Optional provision shall not be effective unléss the Alemative in question is sclected;
and (i) the clection to @nclude said Optional provision .must sbe cxpressly indicaled heon, it being  understond  that the
scl:c:mn Dl’ an A]z:mnuvc eilher expressly or by defoult as provided hemin shall ‘not, in wsnd of itself,’ constitute an election to
mcludeanasscclalnd Oplmnal provision, ' b ' ’

127 This Agrecmenl shall bind the Partics in necordance with the provisions hereof, ond Tothing herin shall be construed
or interpreled o5 cre2ling any rights in any person or enlity nol o signalory hereto, or as bcfng a sipulatien in favor of any
such person or entity. i . '

128 if contemporanzously with this Agreement, becoiming effective, or thereafler, any Party requests that ooy other Pary
exetute an appropriste memorardem  or motice of this Agreememt in order to give thind padis notice of record of same and
submits same for execution in recordable form, such memeomandum or notice sholl be duly executed by the Paty ta which such
request s mode end delivered promptly thervafter to the Party making fthe request. Upon receipt, the Pary making the reguest
shall cause the memomrdem or colice W be duly tecorded in e appropriate res) propesty o other secords offecting the
Balancing Arca, '

129 In the event Intermal Revenus Service repulations require 2 uniform method of computing faxzble income by =l
Parties, each Party agrees to compute and n:pm'l ingome to the latemal Revenue Service w&ma—a)as—mmﬁ

I:IAr\.rY jts—Full - Shars o t—Piod & A lavant—fax smd ! TN Dl raeb ) ala PP
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alate—t il srethed—taw putations;—eF Bl based on the quzmmy of Gas taken for ils nccount in accordance with

such rtgulmmns. insofzr as same rela'c 1o sales methed tax compulations.
13. ASSICNMENT AND RIGHTS UPON ASSIGNMENT

13.1 Subject to the provisions of Sections 132 (if elected) ond 133 hereof, ond notwithslanding anything in this Agrzement
or in the Operting Agreement to the contrary, if any Pary assigns (fncluding any sale, exchange or other tfansfer) any of its
working falersst in the Balancing Area when such Panmy d5 &n Underproduced or Overproduced  Party, (he ossignment or  other

oot of imansfer shali, insofar, s the Porties lereto ore concemed, inchude oll interest of the assigning or transferring Pary in the
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Gas, all rights fo receive or obligations to provide or fake Makeup Gas and all righls to receive ar cobligations o make pny
monetary payment  which ma)': ultimately bc due herounder, o8 applicable. Opemtor and ecach of the other Padies herto  shall
thereafier treat e sssignment  accordingly, and the assigning or trnsferring Parly shall look solely (o its essignce or other
transferee for any Enterest in the Gas or monetary payment that such Pary may have or to which it may be entitled, and shall
cause its assignee or otlier transferce to assume its obligations hercunder.

132 0 (Optional - Cash Settlement Upop  Assignment} Notwithsianding anything in  this Agreement (including but ot
limited to the provisions of Section 13.1 heweof) or in the Operating Apreement lo the confrary, and subject to the provisipns
aof Section 133 herof, in the event an Overproduced Patty intends to sell, assign, exchangs or otherwise transfer any of ils
interest in @ Balancing Area, such Overproduced Party shall notify in  writing the other working interest owners who  ore

Parties hicreto in such Balancing Area of such fact at least thirty { 39 ) days prior to closing the
transaction.  Thereafier, any  Underproduced  Porty  may  denand  from  such  Overproduced  Party  in wiiting,  willin
fiftres { 15 ) days afier receipt of the Overproduced Pariy's notice, & casl settlement of its

Underproduction  from  the Balancing Ara. The Operator shall be uotified of any such demand end of sny cash  semtlement
purstant to this Sectian 13, and the Oveproduction and  Urderproduction of each Pary stall be cdjusted zeeordingly. Any cash
settlement pysuant to this Section 13 shall be paid by the Overproduced Pamy on or before the earlier to cecur (i) of sixty (60)
days' afier reeeipt of the  Undemprodeced Party's demand or (i} st the closing of the tmnsaction in which *the Overproduced
Party seils, Assigns, cxchanges of otherwise transfers its imlersSt in @ Balancing Area on the same basis as otherwise set Torth in
Sertions 7.3 through 7.6 bereof, end shell bear interest ml the mte set forth in Section 7.7 hereof, beginning siaty (60) days
afier the Overproduced Pamy's sale, assignment, exchange or transfer of s interest in die Bafancing Arez for any amaounts pot
paid. Provided, however, if any Undeipredeced Pamy does nol so demamd such tash seffememt of its Underprodoction from the
Balanging  Asca, such  Underproduced  Party shall fook  eaclusively to  the assignes or  other successor  in  inrerest  of  he
Gverpraduced  Pariy piving notice  hereunder for the  satisfaction of such Underproduced  Party's Underproduction  in  accordance
with the provisions ol'Sectlon 13.1 hereof. .

13.] The provisions of this Section 13 shall not be applicable in the event sny Party morigages ils inteesst or disposes aof jis
interest by merger, reorganizalion, consolidation or sale of subsantially all of ils assets to n subsidiory or paremt company, or fo
any company in which any parent or subsidiary of such Party owns a majority of the stack of such catrpany.

14, OTHER FROVISIONS

—y
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Attached to and made a part of that certain Operating Agreement dated
January 17, 2014, between COG Operatmw LLC, as Operator,and -
M‘arathon 011 Company, LP et al; as Non-Operatur(s),
- covenncrlands m Lea Counrv, New Mex:co. :

.
, .

A EQUA'L OPPORTUNITY CLAUSE AND
.CERTIFICATION OF NON-SEGREGATED FACILITIES
oy St .l-. » "Lz.‘ N

Unless exempted by Federal law, regulatlon or order, the following terms ang COI"IdItEDnS shall apply
during the performam:e of this agreement - Yoy .

A. Compliance with Applicable Laws. During the performance of this Agreement, Operator shall
comply, and shall cause each of jts subcontractors and vendars to comiply, wheré applicable, wrth the
fnllowmﬂ regulatlons statutes, and Drders applicable to federal contracts and leases

41 CFR 60-1.4(a) Equal Employment Opportunity {Executive Order 11246)

41 CFRjG}O-l.VS Certificatiorl of Noe-Segreeated Facilities (Execul:i\.?e Order 11246)
41 CF.H‘"GO-BQEJ.I Employment Opportunity for V.eterans.(BB U.5.C-4212)

41 CFR 60-741 Affirmative Action ftrr Waorkers wlth Disabilities (29 U.5.C. 793).

These clauses are incorporated herein by reference for federal leases, if and to the extent applicable by
laws, executive order, or regulation.

i
Unless othenwise exempt or inapplicable, Opearator represents that it is in compliance with the
foliowing: Equal Opportunity Clause, reporting Affirmative Action program preparation requirements,
and nan-segregation of facifities.

B. Equa! Opportunity Clause

{1} The Operator will not discriminate against any employee or applicant for employment
because of race, color, rellgiéh, sex, or national origin. The Operator will take affirmative
action to ensure the applicants are employed, and treated during employment, without
regard to their.race, color, religion, sex, or national origin. Such action shall inclGde, but is
not limited to, the following: employment, upgrading, demotion, or transfer; recruitment
or recruitment a'avertrsmg, layofi or termination; rates of pay or other forms of
campensatlon and selection for training, including apprenticeship. The Dperator agrees to
post in conspmuous places available to employees and appl:cants for employment notices
to be provrded by the contracting officer and/or any notices otherwise requrred by
reguletron %etting forth the provisions of this non-discrimination clause.

{2) The D]aerator will, in 2l considerations or advertisements for employees placed by or on
behalf of the Operator state that 2l qualified applicants will receive canmderatron for
employment w1thout regard to race, color, rellglon SEX, O natlonalnrlgm

{3} The Operator wilk send to each lahor union or representative of workers with which it has a
collectlve bargainlng agreement or other contract or understanding, a notice, provided by
the agency contracting officer, . and/or any notices otherwise reqiired by regulation,
ad\nsmg the Izbor .wnion or workers' representative of the Operator's comimitments urider
Section 202 of Executrve Order No. 11246 of September 24,1965, and shall post copies of
the notice in conspn:uous places available to employees and appllcants for empléyment,

- . .

{4} The Operatgr.will comply with all provisions of Executive Grder No. 131246 of September 24,
1965, and by the rules, regulations, and relevant orders of the Secretary of Labor.

(5) The Operator will furnish o mformatlon and reports requiréd by Execistive Order No. 11246
of September-24, 1965, and by the rules, regulations, ahd orders of the Secretary 'of Labor
or pursuant therato. Operator will permit, and shall cause eath of its"subconitractors ta
permit, access to its books, records, and ‘accounts by the contracting agency and the



Secretary of Lahor for purposes of investigation to ascertain compliance with such rules,
regulatlons and orders.

. o Tt : R AT A
{6} The Operator will include the pravisigns| of Paragrclphs (1) throuch (GJ in every subcontrack
or purchase order unless mapphcable or exempted by rules, regulatmns, or orders of the
Secretary of Labor isstied pursuant ta "Section 204 ‘of Exatutive Order No. 11246 of
September 24, 1965, so that such provisions will be bmdmg upon each subcontractor or
vendor. The Operator,will take such action with respect to any subcontract or purchase
order as the contracting agency may direct to enfarde stich] provisions including sanctions or
non-compliznce; provided, however, that in the event the Operator becomes involved in, or
is threatened with, Jitigation with a subcontractor or vendor as a résdlt of such d|rect|on by
the contracting agency, the Dperator may request the United States fo enitér into siich
|lt|gat|0r'l to protect the interests of the United States.
C Requirad Reports and Programs. Unless othenmse exempt ar mappllcahie, and as required to do
so by Federal law, regulation, or order, Operator agrees that it shell, and shall caiise each of its

subcontractors or vendors to:

{4 File with the Joint Reporting Commission, or designated agenty, a compliete and accurete
report en Standard Form 100 (EEO-1) and the VETS 20QA within thirty (30} days after the
signing of the federal lease, and for contractors or vendors, the signing of an agreement

with the Operator, {unless such reparts have been filed in the last twelve [12] moanths}), and .

continue to, file such reports annually during the term of the federal lease or agreement
with the Operator as applicable, on or before September 30 or by the date otherwise
required. -41 CFR 60-1.7; 41 CFR 61-300.1.

{2) Develop and maintain & written affirmative action compliance program' for its
establishments in accordance with the regulations of the Secretary of Labor promulgated
under Executive Order No. 11246, as amended. 41 CFR 60-1.40; 41 CFR 60-2.

(3) Develop and maintaln a written affirmative action compliarice i:rogram for veterans and
disabled individuals for its establishments in accordance with the regulations of the
Secretary of Labor promulgated under Section 503 of the Rehabilitation Act of 1973 and
Section 402 of the Vietnam Veterans Adjustment and Assistance Act. 41 CFR 60-742; 41
CFR 60-300.

1

D. Notice of Requirement of Dperator and Subcontractor Certification of Non-Segregate‘d Facilities

EQUAL OPPORTUNITY [N EMPLOYMENT CERTIFICATIDN OF NONSEGREGATED FACILITIES: Operator certifies
that Operator does not maintain or provide Jfor its employées any segregated facifities at any of its
establishments, and that Operator does not and will not permit its employeés to perform their services at
any location, under its contral, where segregated facilities are maintained. Operator understands that the
phrase "segregated, fac|l|t|es includes facilities which are in fact segregated on a basis of race, color, creed,
or naticnal origin, because of habit; focal custom, or otherwise. For example, segregated T‘acdmes means
any waiting rooms, work areas, restrooms, and washrooms; restaurants and other eating areas; time clacks;
locker rooms and other storage or dressing areas; parking lots; drinking fountams, recrea‘uon or
entertainment areas; transportation; and housing facilities provided for employees that are segregated by
explicit directives or are, in fact, segregated on the basis of race, color, religion, er natianal orlgm because of
habit, local custom or any other reason. Operator understands and agrees that mamtamlng or providing
segregated facilities for its employees or permitting its employees to perform their services at any locations,
under its control, where segregated facilities are mairtained Is a breath 'of the Equal Employment
Opporiunity Clause and a violation of Executive Order-No. 11246 of Septefnber 24, 196541 CFR 60-1.8.
Qperator further agrees that (except where it has obtained identical certifications from proposed non-
exempt subcontractors for specific time periods} it will obtain identical certifi catlons from proposed non-
exempt subcontmctors priar to entering into any subcontracts exceeding $10000 whrch are’ not exempt
from the provisions of the Equal Opportunity Clause; that it will retain such certifications in its files; and that
it will forward the following notice to such proposed non-exempt subcontractors {except where the
proposed subcontractors have submitted identical certmcattons for specific tlme penods)

NOTICE TO PROSPECT! [VE SUBCONTRACT ORS OF REQUIREMENT FOR CERTIFICATIONS OF NONSEGREGATED
FACILITIES: A Certification of Non~5egregated Facilities is required by law dnd the regulatlons of the
Secretafy of tabor.sat out in 41 CFR 60-1.8, as they may be amended, and” mist g submitted prior to
entering into any subcontract exceeding 510,000, which is not exempt from the:provisions of the Equal
Opportunity Clzuse. The cestification may be submitted either for each covered stbcontract or for &
subcontracts on a quarterly, semi-annual, or annual basis during the period of any cavered subcontrect.
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.~ -EXHIBIT-<G” .- | . ey o
Attached 1o and made a part of that certam Operntmg Agreement dated
January 17, 2014, between COG Operatmg LLC, as Operator, and
. .Marathon Oil Company, LP, et a), as Non—Operator(s),

covenng lands in Lea County, Néw Mextco

- . g T AN
\

MEMORANDUM (4] OPERATING AGREEMENT AND FlNANClNG STATEMENT
' LAy RS T .

THIS MEMDRANDUM OF OPERATING AGREEMENT AND FINANCING STATEMENT (this ”Memorandum"]
is executed to be. effectwe cancurrently with that certain Operating Agreement dated effectwe January
17, 2014 (the "OperattngtAgreement"l by and between COG’ Operatlﬂ"’ LLC {the ”Operator‘) and
Marathon Oil. Cempany,. LP, et al {the “Non-Operator(s),” -and,’ together with theAOperator, the
“Parties”). - R

'

WHEREAS the Parties hereto are owners of Oil and Gas Leases and/for Ol and Gas Interests |n the lands
as described in Exhibit A {said land, Leases, and Interests being herelnafter cal[ed the "Contract Area"};

WHEREAS the Pames hereto executed the Operating Agreement, covering the Contract Area for the
purpose of explorma and developmg such lands, {eases, and Interests for Oiland Gas; and _

WHEREAS the Partles hereto have executed this Memorandum for the purpose of |mpartmg notice to ail
persens of the rrc'hts and obhgatlons ‘o the Parties under the QOperating Agreement

NOW, THEREFQRE, the Parties agree as follows:

1. The Operatlng Agreement is mcorporated herem by reference, and all capitalized terms used
but not defined herem and r:lefmed in the Dperating Agreement shall have the meaning ascribed to
them in the Dperatmg Agreement

2. The Operating Agreement specifically provides that:

A. The Oil and Gas Leases and/or Oil and Gas Interests of the Parties comprising the
Contract Area shall be subject to and burdened by the terms and provisions of the
Operatmg Agreement. | -,

B. The exploratron and development of the Contract Area for Oil and Gas shall be poverned
by the terms and pravisions of the Operatmg Agreement, : :

C. All costs and liabilities |ncurred in operataons under the Operatmg Agreement shall be
horne and pald and all equupment and materrals acqunred in operations on the Contract
Aréa shall be owned by the Parties hereto as provided in the Operating Agreement.

D. Regardless of the record title ownership to the Oil and Gas Leases and/or Qil and Gas
Interests compnsmg the Contract Area, all production of Ol and Gas from the Contract
Area shall be owned by the Partres 25 prowded in the Operating Agreement

E. Each Party shall pay “or delrver or cause to.be pald or delwered all burdens on its share
* of the production frém the Contract Area as provided in the Dperatmﬂ Agreement.

F. The Operatma Agreernent is bmdmg upon and shall inure ta the benef‘t of the Parties
thereto, and thelr respectlve hairs; dewsees legal representat:ves successors and
permitted a55|gns and the terms and cond:tlons of the Operatlng Agreemnnt shall he
deemed td run with the Oil'and Gas Leases and/or Oil and Gas JInterests compns:ng the
Contract Area.

G. The Parties shall have the' r|ght to acqunre an rnterest in renewai extensron, and"_
replacement Ieases leases proposed fo he 5urrendered wells proposndkto be .,
abandoned -and |nterests 1o be relrnqt.ushed as a result of non-parttcnpatlon in -
subsequent operat:ons, all in accorda nce with the terms and prowsmns'of the Operanng

Agreement

T L
H. The rights and obligations'of the Parties and the adjustment of |nterests among thern in
the évert of a failure ‘or"loss of tltle, ‘each’ Party"s nghts 10 propose operatlons
obligations with® respect to partn:lpatlon in operat:ons ‘of the Contract Area and the
eonseguences of a failure to'participate in oparations, the nghts and obhgatlons of the

S1-



- Parties regarding the marketing of‘proéjdct'ion and the rights and remedies of the
Parties for failure to comply with fmancral obligations shall be as prowded in the
Operating Agreement. S e L

fypowel Titaeg s . LI oMy

i Unier Sectnon th B nf the Operating Agreement each Party has granted each other
liens on thE|r respectrve interest in the Oil and Gas Leases and/or Oil and Gas interests
comprising the Contract Area, and a security interest in their respective share of Oil
and/ar Gas when extracted and their respective interest in a[l equipment on the
requured ta pay under the Dperatlng Agreement To the extent that the Pertnes have a
security rnterest under the Uniform Commercial Code of the State in “which propertres

’ subject to- the Operating Agreement are located (the “Code”), each Party shall be
entitled to exerccse _the rights and remedies-of a secured party under. the Code. The
brmglng of a sunt and:the obtaining of judgment ' by any Pary for the secured
indebtedness shall not be deemed an election of remedies or otherwise affect the rights

or security interest for the payment thereof.

J. On ﬂefault of any covenant or tondition of the Operating Agreement and after notice
and opportumty to cure have been given and the defaulting party has failed to cure such

default pursuant to the Operating. Agreement, the Operating Agregment prowdes far

certain nonsexclusive rights and remedies available to each Party in the £35e of a failure
of another Party to pay such Party’s share of costs and expenses that such Party i3
required to pay under the Qperating Agreement, mcludmg nghts of forec!osure and
specified rights as to the application of proceeds of such foreclosure.

K. Each Party's interest under the Operating Agreemerit shall be subject to relinguishment
for its failure to participate in certain subsequent operatlons and each Party's share of
production and costs shall be reallocated on the basss of such relmqutshrnent all sub;ect
to and upan the terms and provisions provided in the Operatlng Agreement

v

L. The Ogperating Agreement contains other prowsnons whlch do not confhct with, but
supplement, the above described provisions.

3. To the extent permitted, any transfer ar sale of any interést in thé Oif and Gas Leases and/or oil
and Gas Interests comprising the Contract Area shall be made in accordance with, and expressly subject
to, the Operating Agreement and without prejudice to the rights of the other Parties under the terms of
the Operating Agreement. Any assignee or transferee of an owners’hlp interest in any Ol and Gas Lease
and/or Oil and Gas Interests'comprising the Contract Area shall be deemed a party to the Operating
Agreement as to the interest assigned fram and after the gffective date of the transfei of ownership,
provided, however, that the other Parties shall not be required {o Tecognize any such sale,

encumbrance, transfer, or other dnspasmon for any purpose hereunder untnl th|rty (3\0} days after they
have received a copy of the |nstrument of tranifer or other satlsfactory ‘evidence thereof in writing from
the transferor or transferge.

4. ¥ any Party does not perform all of its obhgatlons under the Operatmg Agreement and the
fzilure to perform subjects such Party to foreclosure or execu‘uon procead:ngs pursuant to the
provisions of the Operatlng ‘Agréement, to the extent aldived by govermng Iaw ‘the defaultmw party
waives any available right'of redemptlon from and after the date ofjudgment any reqmred valuation or
zppraisement of the mortgaged or secured property pnor to sale any avaﬂable nght to stay execution
or to require a marshaling &f assets ahd 3 any reqmred bont in the event a receiver is appointed. n
addition, to the extent permntted by applicable law, €ach Party | hereby grants to the other Party 3
POWER OF SALE as to any property that is subject t_o the hen and secunty nghts granted under the
Operating Agreement such power 16 be exerc n the manner pro\rided in the Operatlnﬂ Agreement
and othérwise in the manner and wnth such notlce reanred or prov:ded by applscable law, or in the
absence of applicable law, ina comrnema'lty reasonable manner and upon reasonable notlce

5. Upon terminztion of the Operatrng Agreement and the satisfaction of all ohligations thereunder,
the Operator shall fite of record a release, and termmatlon of 5uch Operatmg Agreement on behalf of all
Parties concerned and each Party hereto agree “to execute such notlce of termmatlon as to the
Operator's mterest upon the request of the Dperator if the Dperator has comphed with all of its
obligations. Nor-Operator by ‘executian of this Memarandum grants to Operator a power of ;attorney ta
execute file and/or record on behalf of such Non-Operator any documents or instruments necessary,
desicable ar appropriate to, evidence .any Party §, rights, obligations, and/or .interests under or
Acontemp[ated by the Operatmg Agreement mcludmn wnthout |Imliatl0l‘l additional Memoranda af
Cperating Agreement as to the Dperatmg Agreement in, the Form of thls Memgrandum to evidence any
changes in or addmons to the Contract Area or the Orf and Gas Interests and/or Oil and Leases forming a

-2



part of or covered by the Contract Area or to correct arii/ rinisterial errors that the Operator may find
from time to time in the Memorandum which power is coupted with an interest and irrevocable as long
as the Operating Agreement is in £ffeet and ear_h office in each county in which any Of and Gas Interests
or lands covered by any Oil and G&s Leasss are focated lr;:\vh:ch real property records are located is
hereby directed and authorized to accept for recording in the real property records thereof of any such
Memorandurn of Operating Agreement executed by Operator which references that such Memorandum
of Operating Agreement is executed pursuant to the power and authority granted hereby.

G. - This Memorandurn s to be filed far record in the réal estate records of the county or counties in
which the Cantract Area is located, and in the appropriate Uniform Commercial Code records. Should
any person or firm desire zdditional mformatlon regardapg the Operating Agreement or wish to inspect a
copy of the Operating Agreement, sald persan or firm shnuld contact COG Operating LLC, Attention:
tand Department, 600 West illinois Avenue, Midland, Texas 79701 and, subject to an appropriate
confidentiality agreement, any persan may recéive a copy of the Operating Agreement upon written
request to the Operator's General Counsel at such address.

7. This Memorandum_ may be executed or ratified in one or more counterparts and all of the
executed or ratified counterparts shall together constitute one instrument. For purposes of recording,
only one copy of this Memorandum with md:\ndual slgnature pages attached to it needs to be filed of
record in the real estate records of each county in which the Contract Area is Iocated.

OPERATOR:

COG OPERATING LLC

L3

By:

Mona D. Ables, Vice President of Land

NON-OPERATORS:
MARATHON OIL COMPANY

By:

Printed Name:
Title;

EXXONMOBIL

By:

Printed Name:
Title:,

FELYX A. FISHMAN AND HENRY SCHNEIDER, UNDER A
TRUST INDENTURE BY LUCY G. MOSES, DATED
12/24/1958

By:

Printed Name:
Title:

HARVARD PETROLEUM CORPORATION

By:

Printed Name:
Title:

.3-



Printed Name:

Title;

. COMPOUND PROPATIES, LLC

"3

By: _

Printed Name;

Title:

CHEVRON D.S.A. INC.”

By:

Printed Name;

Title:

LYNX PETROLEUM CONSULTANTS

By:

Printed Name:

Title:

PROSPECTOR LLC

By:

Printed Name: '

Title:

BRIGHT HAWK / BURKARD VENTURE

By:

Printed Name;

Title:

FEATHERSTONE DEVELOPMENT CORPORATION

By:

Printed Name:

Title:

W.A. STOCKARD ESTATE

By: .

Printed Name:

Title:

JAMES 1. RIDDLE ESTATE

By:

Printed Name:

Title:

4.



AYCO ENERGY, LLC

By:

Printed Name:

Title:

BIG THREE ENERGY GROUP LLC

By: ’

Printed Mame:

Title:

BIG “6" DRILLING COMPANY

By:

Printed Name:

Title:

CHESTER B, BENGE, JR.

By:

Printed Name:

Title:

W.H. SMITH ESTATE

By:

Printed Name:

Titte:

MICHAEL STONE

By:

Printed Name:

Title:

JACK BURNETT

By:

Printed Name:

Title:

MARGUERITE B. GRIFFITH

By:

Printed Name:

Title:




ACKNOWLEDGEMENTS
STATE OF TEXAS §
§
COUNTY OF MIDLAND §
This instrument was acknowledzed before me an the day of -

2014, by Mona D. Ables, Vice President of Land of COG Operating LLC, 2 Delaware limited liabitity
company, on behalf of said limited Yizbility company.

Notary Public in 2nd for the State of Texas



I~

by R

. . Tt ::{' * -y *
STATEOF s T KR B [ Bone b
§
COUNTY OF & A
This instrument was acknowledged before me on the s _cdayof

-+, 2014,

MNotary Public in and for the State of

My Commission Expires: ¢

CORPORATE ACKNOWLEDGMENT:

STATE OF &
§ '
COUNTY OF 4]
This instrument was acknowledged before me on the day of , 2014,
hy o ,as
of , 3 company,

behalf of said company.

on

Notary Public in and for the State of
My Commission Expires:

h



EXHIBIT “A"

Attached to and made a part of that certain Operating Agréetnent dated
January 17, 20148, between COG Operating LLC, as Operator, and
Marathon Oil Company, LP, et 2}, as Nor-Operator(s),
covering lands in Lea County, New Mexico.

1. Oiland Ges Leases andfor Oll and Gas Interests:

Lessor: virgi McKnight and his wife, tMary Marguerlte Mcnght
Lessee: The Ohio Qil Company . i+«
Dated: April 24, 1958
Recorded: Book 167, Page 89, Oil & Gas Records tea County, New Mexico
Royalty: 1/6 on oiland gas
Lands Covered: T-19-5, R-35-E

Section 6:

Insofar as said lease covers the E2SE
Lea County, New Mexico

Lessor: Clarabel Owens
Lessee: The Ohio Oil Company
Dated: April 24, 1958
Recorded: Book 167, Page 75, Oil & Gas Records, Lea County, New Mexico
Royalty: 1/6 on oil and gas
Lands Covered: T-19-5, R-35-E
Section 6:
Insofar as said lease covers the E2SE
Section 7:

Insofar as said lease covers the EZNE, NESE
Lea County, New Mexico

Lessor: Sem Owens
Lessea: The Chio Oif Company
Dated: April 24,1958+
Recorded: Book 167, Page 79, Oil & Gas Records, Lea County, New Mexico
Royalty: 1/6 on oil and gas
Lands Covered: T-19-5, R-35-E
Section 6:
Insofar as said lease covers the E2SE
Section 7:

insofar as said lease covers the F2ZNE, NESE
L.ea County, New Mexica

Lessor: Gene Dalmont and his wife, Annie Dalmont
Lessee: The Ohio Qil Company
Dated: April 26, 1958
Recorded: Baak 167, Page 85, Qil & Gas Recards, Lea Caunty, New Mexico
Royalty: 1/8 on oil and gas
tands Covered: T-19-5,R-35-
Section &:
Insofar as said iease covers the E2SE
section /7:

Insofar zs said lease covers the E2ZNE, NESE
Lea County, New Mexico

Lessor: targaret A. Hooper Family Estate Trust, by and through Jerry L. Hooper,
as Trustee

Lessee; Featherstone Development Corporation

Dated: July 10, 2011

Recorded: Boak 1736, Page 873, Lea County Records, New Mexico

Raoyalty: 1/4on ofl and gas

Lands Covered: T-15-5, R-35-E
Section &:

Insofar as said lease covers the E2SE
Lea Caunty, New Mexico

g



Lessor:

Lessee:
Dated:
Recorded:

Royalty:

Lands Covered:

Lessor:
Lessee:
Dated:
Recorded:
Royalty:

Lands Covered:

Lessor:
Lessee:
Dated:
Recorded:
Royalty:

Lands Covered:

Lessor:

Lessee:
Dated:
Recorded:

Royalty:

Lands Covered:

lessor:
Lessee:
Dated:
Recorded:

Royalty:

Lands Covered:

Lessor:
Lessee:
Dated:
Recorded:

Royalty:

Lands Covered:

Jeannine Hooper Byron, Trustee of the Jeannine Hooper Byron Trust-

under Trust Agreement dated June 182003,
Featherstone Development Corporatlon Ct

July 10, 2011

Book 1736, Page 991, Lea County Records New Memco

1/4 on oil and gas

T-19-5, R-35 E
Section 6:

Insofar as said lease covers the E25E
Lea County, New Mexico

.

Hooper & Sons, L.L.C:

Featherstone Development Corporatlon

tuly 10, 2011

Book 1736, Page 905, Lea County Records New Mexico

i/4 onoiland gas

T-19-5, R-35-E
Section b:

Insofar as said lease covers the E2SE
Léa County, New Mexicd

Hooper & Sons, L.LC.

Featherstone Develapment Corporatlon

July 10, 2011

+

Baok 1736, Page 908, Lea County Records, New Mexico

1/4 onoll and gas

T-19-5, R-35-E
Section 7;

Insofar as said lease covers the EZNE
Lea County, New Mexico

The Jeannine Hooper 8yron Trust, Trustee of the leannine Hooper
Byron Trust under Trust Agreement dated June 18, 2003
Featherstone Development Corporation

July 10, 2011

Book 1736, Page 852, Lea County Records New Mexico

1/4 on oil and gas

T-19-5, R-35-E
Section 7:

Insofar as said lease covers the E2NE
Lea County, New Mexico

The Margaret A. Hooper Family Estate Trust
Featherstone Development Corporation

July 10, 2011

Book 1736, Page 870, Lea County Records,
1/4 on oil and gas

T-15-5, R-35-E
Section 7:

Insofar as said lease covers the EZNE
Lea County, New Mexico

ew Mexico

Virgil McKnight and wife, Mary Margaret McKnight

The Ohio Oil Company

April 24, 1958

Book 167, Page 83 Oil & Gas Records Lea County, New Mexico
1/6 on oil and gas

T-19-5, R-35-E
Section 7:

Insofar as said lease covers the E2NE, NESE
Lea County, New Mexico

10
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Lessorn:
Lessee:
Dated:
Recorded:
Royalty:

Lands Covered:

Lessor:

Lessee:
Dated:
Recorded:
Royalty:

Lands Covered:

Lessor:

Lessee;
Dated:
Recorded:
Royalty:

Lands Covered:

Lessor:
lesseer
Dated:
Recorded:
Royalty:

Lands Covered:

Lessar:

Lessee:
Dated:
Recorded:
Royalty:

Lands Covered:

Lessor:
Lessee:
Dated:
Recerded:

Royalty:

Lands Covered:

Guy H: Hooper and wife, Mabel Hooper
Humpble Qil & Refining Company, .

September 14, 1563 | . C‘\
Book 224, Page 18 Oil & Gas Records, Lea County, New Mexico A
3/16 on ofl and gas

T-19-5, R-35-F .

Section 7: .

Insofar as said lease covers the NESE .
Lea Coaunty, Newr Mexica

The New Mexico Baptist Foundation, Irc., Trustee for New Mexico
Baptist Children's Home, Inc.

Featherstone Development Corparation

November 5, 2012

Book 1817, Page 318 Lea County Records, New Mexico

1/5 onoil and gas

T-19-5, R-35-E

Section 7;

tnsofar as said lease covers the SESE

Lea County, New Mexica

Katherine Jane Moore and Michael Joseph Paranay, Successor Co-
Trustees of the W, Austin and Jane Onley Daniey Trust
Featherstone Development Corporation

January 25, 2013

Book 1819, Pzge 9582 Lea County Records, New Mexico

1/5 on oil and gas

T-18-5, R-35-F

Section 7;

Insofar as said lease covers the SESE

Lea County, New Mexico

Karen Danley Abou-S2'Adz, S&S -
Featherstone Development Corporation

January 25, 2013

Book 1819, Page 974 Lea County Records, New Mexico

1/5 on oif and gas

T-19-S, R-35-E

Section 7:

Insafar as said lease covers the SESE

Lea County, New Mexico

Karen Danley Abou-$a’Ada, Trustee of the Alonzo L. Danley Trust, dated
8/5/1991, as Restated and amended 11/16/1992

Featherstone Development Corporation

January 25, 2013

Book 1819, Page 978 Lea County Records, New Mexico

1/5 pn oil and gas

T-18-5, R-35-E

Section 7: i

Insofar as said lease covers the SESE

Lea County, New Mexico

Douglas D. Pack

Featherstone Development Cerporatron

February 12, 2013

Book 1823, Page 60 Lea County Records, New Mexico
1/5 on oil and gas

T-19-5, R-35-E

Section 7:

Insofar as said lease covers the SESE

Lez County, New Mexico

11



Lessor: Guy H. Hooper and wife, Mabel Hooper

Lessee: Humble Oil & Refining Company
Dated: September 14, 1963
Recorded: Book 224, Page 18 Qil & Gas Records, Lea County, New Mexico
Royalty: 3/16 on oil and gas
Lands Covered: T-19-5, R-35-E
Section 7:

Insofar as said lease covers the NESE
Lea County, New Mexico

Lessor: The MNew Mexico Baptist Foundation, Inc., Trustee for New Mexico
R Baptist Children’s Home, Inc.
Lessee: Featherstone Development Corporation
Dated: November 9, 2012 )
Recorded: Book 1817, Page 318 Lea Courity Récords, New Mexlco
Royalty: 1/5 on oil and gas
Lands Covered: T-15-5, R-35-E
Section 7:

Insofar as said lease covers the SESE
Lea County, New Mexico

Lessor: Katherine Janz Moore and Michael Joseph Paranay, Successor Co-
Trustees of the W. Austin and Jane Onley Danley Trust

Lessee: Featherstone Development Corporation

Dated: January 25, 2013

Recorded: Book 1819, Page 982 Lea County Records, New Mexico

Royalty: 1/5 on oil and gas

Lands Covered: T-19-5, R-35-E
Section 7:

insafar as said lease covers the SESE
Lea County, New Mexico

Lessor: Karen Danley Abou-52'Adz, S&5
Lessee: Featherstone Development Corporation
Dated: January 25, 2013
Recorded: Book 1819, Page 974 Lea County Records, New Mexico
Royalty: 1/5 on oil and gas
Lands Covered: T-19-S, R-35-E
Section 7:

Insofar as said lease covers the SESE
Lea County, New Mexico

Lessor: Karen Danley Abau-Sa’Ada, Trustee of the Alonze L. Danley Trust, dated
8/5/1991, as Restated and amended 11/16/1992

Lessee; Featherstone Development Corporation

Dated: January 25, 2013

Recorded: Book 1819, Page 978 Lea County Records, New Mexico

Royalty: 1/5 on oil and gas

Lands Covered: T-18-5, R-35-E
Section 7:

Insofar as said lease covers the SESE
Lea County, New Mexico

Lessor: Douglas D. Pack
Lessee: Featherstone Development Corparation
Dated: February 12, 2013
Recorded: Book 1823, Page 60 Lea County Records, New Mexico
Royalty: 1/5 on gil and gas
Lands Covered: T-19-5, R-35-E
Section 7:

Insofar as said lease covers the SESE
Lea County, New Mexico

Restrictions, if any, s to depths, formations or substances:

Limited to depths below 10,330 feet,

10



January 20, 2014

Revised Well Proposal and AFE
Page 2 :J

Please indicate your participation electian in the space provided below, sign and return this letter, along
with 2 signed copy of the enclosed AFE @nd a copy of your geologic requirements, to my attention at the
letterhead address.  You may also fax your response to 4322210856 or by email to
chopson@concho.com.

Should you have any questions, please do not hesitate to contact me at 432.686.3049.
Sincerely,

COG Operating LLC

b Yy

Caleb Hopsan, RPL ;
Landman ‘

CH:bh
Enc

i f I/We hereby elect to participéte in the Airstrip Fee Com #1H. O

I/We hereby elect not to participate in the Airstrip Fee Com #1H.

By:
Name: {_X
Title: A Ay
Date: i‘.z,?ll@

OF PR e

Lee v\



O

COG OFERATING LLC

This AFE s crily an estimats. By sign'ng you egree tu pay your share
of the aciual costs incurred,

AUTHORITY FOR EXPENDITURE
DRILLING
' TR T
WELL MAME:  Airslrip Fee Com 1H PROSPECT NAME:
SHL: 180°' FSL & 460 FEL, 57 STATE & COUNTY. N, Lea *
BHi.- Z2180.F5L & 510 FEL, 56 OBJECTIVE: Qil
FORMATION:  3rd Bone Sprihg Sand DEPTH: 17,853
LEGAL; * T195, R35E TV, 10,770
INTANGIBLE COSTS BCP ACP
THICORUERemMt . . . . o oy e ne e 5 P01, e 0000 et s 0 L EacaE.
e R AR R ;
Dﬂrﬁa'éé"slﬂ‘ﬂﬂole‘u T L ke 203, % L SaiE000NE0d AT SR e
SurvepBBie Location’ .. NS 204 . ... 7000 304, RIS
Lﬁ'o‘r‘munmsiae‘u;ei Wl e R ) 100,060 205 25000 . 125,000
Drittng / Completion Overhead 206 6,000 306 LI D000
Tuenkiy Contract 207 0 307 0
Footdgi Covitiact 208 0 308 0
Odyaoik Conliliet  ~ .. ot ™ - a3 o 1208w N i o 5BS000.,308 s i ! % 588,000
Difeélional Driting Serdss ~ -~ © - T T2 239,000 30 219,000
Fuel & Powar 211 154,000 311 10,000 164,000
Water ' 212 120000 312 275.000 385,600
Bits 213 63,000 313 9,000 72,000
Mud B Chemicals 214 100,000 314 100,000
Del Stem Tes! 218 0 315 N D,
Corng & Analysls 216 -0 o
Camenl Sudice 217 30,000 30,000
Cemen; Inlermediale 213 40,0060 40,000
Cemens 2nd Intermediale/Production 218 p 3io 153,000 152,000 %
Cement Scieéza & Other {Kickofl Plug} 220 © 320 1]
ot EGulpiment & Ceriraliz a2 35000 321 30,000 65,000
Casing Crews & Equipment 222 Z0.000 322 30,000 * 50,000
Fishing Tools & Senvice 223 0 323 [1
Gealogi/Enginezring 224 0 324 1
Conlract Labor 225 10,000 325 125.00¢ 135,660
Company SUpENVision 226 - O 36 0
Conirach Supervision 227 an,000 327 £0,000 £0,000
esticg Casing/Tubing 228 0,600 328 - D000
Muxd Logging Unll 228 27,500 329 27,500
i ng L. . 230 0 330 10,000 10,000
Parloraing/Wirshne Services 231 15000 331 216.000 231,50
Stmudalion/Trealing T 312 3,800,000 3 .600.000
Completion et - 0 333 125,000 125,000
Swabling Unlt 0 334 e « towt 0
Renlals-Surlace AV i 235 T 134,000, 335 250,000 364,000
Renlals-Subsuiface 216 100,000 336 65,000 165000
FrckinglF orkEURIg Mobizztion 237 250,000 337 25,500 315,000
Welding Sevvices i - . e ... 5000 333 . - . 1500 + 312500
Waler Dispesal Toer TiRe ety M T 23% R ] '_339 © 262,0C0 262,000
Phug I Abardon - 240 0 340
Selsik Analysts 241 0 33t
Closed Loop & Er 244 W6AL00 344
Miscelianeous 2482 1@ 342
Contingency * T, 243 - "115,500%3&3'
TOTAL INTANGIELES : 2,426,000
TANGIELE COSTS
Surfaée Cazing 401 £7,000
iale Caging 402 86,000 503 } .
Produciion Casing 0 503 537,060 * 337.000: -
Tubing * . g 504 . 65.000. <. 65,000
‘Welhead Equipmant 495 20000 505 35,000 55,000
Pumping Unlt - 0 506 115,000 115,000
Prime Maver 0 507 20,000 20.000
Rods .. 0 508 55,000 55,000
Pumps 0 508 75.000 75,000
Tarks D 510 73,000 75,000
Flowines T 511 30.000 30,000
Healsr Treala/Separator 0 512 £0,000 80,000
Eletticsl Sysiem 0 513 )
PacheIanchorsHangers 414 0 514 10,060 10,000
SR alves 415 0 515 135,000 135,060
Gas Compeassors/Malers 0 516 B,100 8,100
Dehydrior 0 517 B
THjeclon P02 Equipment U 518 [0
Miscellanecus 415 0 512 [1]
Contgency . 420 G000 52 53,900 62,500
TOTAL TANGIBIES 182,0c0 1,094,000 1,276,000
TOTAL WELL COSTS 2,610,000 6.621.500 0,231,500
COG Operating LLC
- Dale Preparee: 15-Jan-2014
€06 Operaing UG
By M Ellerbe J K LaFcriuna



Revised Well Proposal and AFE ’ R C e et
January 20, 2014, N P T , (:\)
Page 2

Please mdscate your partu:tpatmn e!ectmn in the space prowded below, sign and retuin thas Ietter along

with a sngned c0py of the enclosed AFE and a copy of your geolagic requiréments, to my attentuon atthe
letterhiead address You .may also fax your- response to 432 221 0856 or. by ema:l to

chopson@concho com. O

Should you have any girestions, please do not hesitate to contact me at 432.635.30@}?.
Sincerely,
COG Operatmg LLC

Mt i

Caleb Hopson, RPL
Landman

CH:bh
Enc

i - I/We hereby efect to participate in the Airstrip Fee Com #1H. B O

I/We hereby elect not to patticipate in thie Airstrip Fee Com #1H, i

-'““{";}1,”{" e
Companv:";,l‘é u“ K

ol




COG OPERATING LLC

AUTHORITY FOR EXPENDITURE
DRILLING
N
WELL NAME: _Airstip Fee Com 1H PROSPECT NAME:
SHL: 190' FSL & 460' FEL, 57 STATE & COUNTY!
BHL:: . 2180 FSL-& 510 FEL, 56 DBJECTIVE:
FORMATION: _3rd Bone Spring Sand DEPTH: 17,853
LEGAL: T195, R35E TVD: 10,770
INTANGIBLE COSTS ACF TOTAL
tieAC feni LR 2000 Lt e Sladbey 041,000 5,501
2 5000 302 5,000 .
2031 5 TNEI5.000 H04T. o darae Toae 5000
\ 204 Cnnmy s T00. 304 e i 12 277,000
~ 35 T A00,000 305 25,600 425,000
205 6.000 306 F A K000
207 0 307 o
208 D 308 . ]
Doywork CoAlraet 5t e ™ uic, Soid -, LY. (T -1:531555,000-_3_0&3, RN . S 67 2 143588,000 %
DisEtional Driling Services * - 210 239,060 310 . 239,000
Fuel & Power 213 154,000 311 10,000 154,000
Waler 212 120,000 312 275,000 395,000
Els . 213 53,000 313 5.000 - 72000
Mud & Charnfcals 214 100,000 314 100,000
Drill St Test } 215 . 0 345 0.,
Corlng & Aridlysis 216 1] L
Cemignt Suwlacs 217 30,000
Cement llemediats 218 40,000
Cement 2nd intermedial=/Produclion . F3E] 0 319 153,000
Cemeanl Squse?s & Other (Kickoff Flug) 220 0 320
Fioal Equipment & Cenlralizar 221 35000 321 30,000
Casing Crews & Equipment 2z . 20000 322 3000
Fishing 10ots & Senice 21 T 323
Geologd/Engine=ning 24 T 324
Centraci Labor ©_ b 10,000 325 125,600
Cempany Supenision 228 - 328
Conbrect Supenvision 277 40.000 327 50,000
Tesling Casing/Tubing 228 5,000 328 §
Mo Logging Unit - 229 27500 329 .
Loggrg - - . . 230 ~ 0 330 10,600
PesloralingWirelna Services . - 211 16,600 231 216,000
Stirataton/T reating o 232 3,600,000
C Tnii - g 313 125,000
Swabling Uml S 0 334 .
Rerils-Swiace T . = 235 4 1130004335, ' 250,000
Rerizls-Subsurface 238 100,000 338 LB5,000
Trucking/Forwli/Rig Mabilizalion 237 250,004 337 25000
Welding Services j . . 238 ..5.5,000 » 338 - 2500 .
Water Dicposal : KR R = egra3e = 260,000
Piug o Abardon 240 0 340 .
Seismic Anahyss 241 O 34t
Closed Loop & Envisonmental 244 165,000 344 10,000
Miscelianeous 242 6 342 T
Corsingency 243 116500 343 0,000
TOTAL INTANGIELES 2428000 5.527.500
. o IO
TANGIBLE COSTS .
Surface Casing 401’ -
Inl=rmediale Casng 402 © _
Prodixion Casing o 337,000
Tublng - A P 0 5‘_0‘4;_ *, €5,000
‘Wethead Equipment 405 000 £05 35,000
Pumping Uit 0 506 115,000
Frime Mover T 507 20,000
Rods 0 508 55,00
Funps ' 0 509 75.000
Tanks 0 510 75,600
Fiowixes 0 511 30500
Healer TreaterSeparator 0 542 80,000
Elecirical System 0 513 B
PackersiAncharsHangers 414 b 514 10,060
CouphrgaFlirgs/Vaives. 435 O 515 135,000
Gas ComprestoraMatars D 516 B,10D
Trehydmator . - 7 517
injection Plan{CO?2 Equipment o 518
Mistelaneous 419 ¢ 519
Contingercy . 420 2,000 520 53,900
TOTAL TANGIELES 182,000 1,094,000
TOTAL WELL COSTS 2,610,000 £,621,500
COG Operaling LLT
Dals Prepared: 15~Jan-2014
COG Operating 18.C
We ppprove:
% [N?!hh_\g Intgresy - By M Ellerte | K LaFeriung

L

kil

TN Y R
R CFATL B

of o actual cosls incused.

This AFE Is only an estimate. By signing you Zgree to pay your share



Revised Well Proposal and AFE o
Jenuary 20,2014 e v s ED
Page 2 .- SR

- "\

ietterhead address " You may Talso fax your response ato 1132 221 0855 or b\;1 o
chOpson@conchocOm N et

Should you Hé},’i__év_éjﬁ\j'dijestions, ljléééé do not hesitate to contact me at 432.635.304?. ,
Sincerely, ) S _ _
COG Operating e . . . - :

Caleb Hopson, RPL._ _

landman
CH:bh .
Enc S | L
% I/We hereby elect to participate in the Airstrip Fee Com'#1H.
_-,JjWe hereby elect _@ to particépéte m the Airstrip Fee Com ?a‘lH. .
Company: l |
By: /i A’VV‘) W el qu‘—f/\
Namef_ / _ / Chevran ULS.A. Inc.,
Title: 4 J:5M. Wollver
Date: .}—,{, /}‘ v/ '7/ _ N_Q.JV Manager




O

COG OPERATING LLC

AUTHORITY FOR EXPENDITURE .
DRILLING
WELL NAME: _ Airstsip Fee Com 1H PROSPECT NAME: s
SHL: 100°FSL & 460' FEL, 87 STATE & COUNTY: KM, Lea: .
BHL: 2180' FEL & 510' FEL, 86 . OBJECTIVE: Qif
FORMATION:  3rd Eone Spring Sand DEPTH: 17,853
LEGAL: T198, R35E VD 10,770
INTANGIBLE COSTS BCR ACF TOTAL
Tite/CuativerPermmit 201 11,000 . 11.060 .
Wsianes TN BUIN e et AT, T o 202 P SR ES000 302 T R T T s000
Domoges/Right ol Way . . - . 203 -+ 15,000, 303 - . e . 15000
SurveWSoke Lotalon. j T ona 77000 304 7.000
. Locaton/Pite/Road Expense ™ .. t TV ] 205 . f "160,000 - 305 - “Y¢ 25000 ¢ 3 125000
Oralrg  Completicn Dverhead 2066 5,000 306 , .- 6000
Turnkéy Contract 207 0 307 )
Frotage Canlract 208 ¢ 308 [
Daywitk Conract " 200 . 583000 309 588,000
Directioniat Priling Services IS . -omo 230000 3w R =T
Fuel & Power 211 154,000 an 10,000 164,000
Vater 212 120,000 332 275,000 395.000
Blts 213 - 6000 313 8,000 72,000
$Aud & Chemicals 214 100,600 314 100,060
Dril Sten Tegl 215 LU £1-) 0
Caring & Analysis 2i6 0 RN
Cement Suface 217 30,008 30,000
Cement Intermediale 218 40,000 40,000
Cremepl Znd Intermediale/Production 218 0 319 153,600 -153,000
Cemerl Squeszn & Other {Klckelf Plug) 220 g 320 - X
Flcal Equipment & Centrlizers 22 500 321 30,000 65.000
Casltg Crows & Equipmant 222 20,000 322 30,000 -~ 50.000
W@ Tools & Service 223 D az3 ]
Geclogit/Enginzerng 224 g 324 . [3]
Comraet Labar 225 10,000 325 175,000 T 135000
Compeny Supervision 228 0 326 [
Contrac! Supension s 227 40,000 327 £0.000 80.030
Tesllng CasingTubing 228 0,000 328 N B,000
Mud Logging Linit 229 27,50 329 1,500
Loggh 730 0 330 10,000 10,000
- ParoraingWNirgtine Sendces 231 15000 351 215,000 231,900
Stimuislion/Treating 0 332 3,660,000 3,800,000
Complelicn Unit 0 3313 125,000 125,000
Swarbing Linit 0 334 g
Rerdals-Surface 235 * 114,000 335 O . 250,000 ' - 364,000
Rentis-Subsuriace 236 100,000 335 §5,000 165,000
Trucking!Forklil/Rig Motikzalion 237 290,000 337 25,000 3i5.000
Weldu:.g Senvices . 238 _ 5000 338 . 7.o00 §2,500)
Watar [Hsposal T - 239 - o0 339 4 262,000 202,050
Plug 1o Abanden 24D . 9 340 -0
‘Seismic Andlysls 241 0 341 8
Closed Loop & Er } 234 166,000 344 10,000 176,060 :
Hiscellgneous 242 0 342 s . 0.
Confingency T 243 116500 343 7 50,000 168,500
TOTAL INTAHGIBLES ) 2.428.000 oL - 8, 52?,500 - 1,955500
TANGIBLE COSTS ‘ :
Surlace Casing 401 67,000 - LT e - £ 67,000
Tniermediate Casing ap2 BGL00 502 L 88,000
Production Casing ‘0 503 337,600 ~ . 337,000
Tubing £ 504 65,000 T L 65000
Wellhead Equipment 405 20,000 505 35,000 55,800
Fumping Unit 0 506 115,000, 115.000
Frire Mover 0 507 20.000 20600
Hods 6 508 55,000 £5.000
Pumps a 509 75,000 75,000
Tanks g 510 75,000 75.000
Flowlines 0 511 30,000 30,000
Healer TrealerSeparator 0 512 3,000 ED.0C0
Elecircal System 0 513 0
PackersiAnchorsHargers 414 Q0 514 10,000 - 10.000
TouplngHTIngs/Vaves 415 ¢ 515 135,000 135,000
Gas Compressorveters 0 516 &.100 8,100
Detrydratct Q 517 ©
tlection PlanlCO2 Equiprent 0 518 ]
< M — g . - D PO ¥ | 0 519 1]
Ci gency 420 9,000 520 53,500 62,900
YOTAL TANGISLES 182,000 1,052,000 1,276,000
TOTAL WELL COSTS 2,610,000 6,621,500 9,231,500
COG Operzting LLT
Date Prepared: 15.Jan-2054
€OG Operaiing LLC
We approva:
24899 1 % w, Werktng Intecest By M EResbe | K LaFerune

Company:

By ol ey //\ /o%
A, inc.
!' This AFE s only an estimate. By slgning you agres 10 pay your share

Tige:

[T —== /}—u/,(_.g, Z Nurvﬁ@‘gger of the aetua) costs Incurred,
AV




Revised Well Propasal and AFE . . T : \
January 20,2018 ... S . : @
Page 2 R : - s et

Please indicate your participation electlon in the space provided below, sign and_ return thls Ietter along
with a sugned copy of the enclosed AFE and a. copy of your geoToglc recgun’ements to my. attentmn at the
letterhead = address You “may also fax your response to 432.241. 0856 or by emall to

chopson@concho .com,

Should you have any questions, please do not hesitate to contact me at 432.686.3(549_.
'Sincerely, ‘

oG Operatmg LLC

fl o

Caleb Hopson, RPL
Lendman

CH:bbh
Enc

. fwe hereby elect to participate in the Airstrip Fee Com #1H.

I/We hereby elect got to participate in the Airstrip Fee Com #1H.

S e VM



O

O

COG OPERATING LLC

AUTHORITY FOR EXPENDITURE
DRILLING
! EXLTNN R

WELL NAME: Alrstip Fee Comn 1H PROSPECT NAME: ’
SHL 100 FSL & 460 FEL, &7 STATE & COUNTY:
BHL: . 2160 FSL & 510 FEL, S6 OBJECTIVE:
FORMATION: 3td Bone Spting Sand OEFTH:
LEGAL: 7195, R35E VO
INTANGIBLE COSTS BCP ACP

TualCorzivelPermit . 201 et ALD00 L e Uit Yy
IR R T AT e gt T T E OG0 T 302 .
DdmagesiRighl of Way " ety s GASD00 VA3 L fiel -
< SUNVEHSERE LLalEn » : ) 7,000 304 :
LocalanPHERGS Expense L. 32 i o T 00000305 125000
Driling / Completion Ovethesd 6000 306 T 000
Turrkey Contract’ 0 307 0
Fooiga Contract 0 308 .0
[ ) ! . . .53B0C0.309 n . Fp ot W ¢ R CSRE.000
Direclional Drillng Setvicss 4~ 1.1* o T s 235000 30 | 239,000
Fuel & Power n 154000 311 10,060 154,000
Wiater 252 120,060 312 275,000 395,600
Bits 213 §3,00¢ 313 9,000 72,000
Mud & Cherpicals HE 100,000 314 100,600
Drl Stem Test 215 | -
Coriig & Analysls 218 [
Cemem Suface” "2y 30,000
Cement ¥iteomediate 2{8 40,000 40,
Cernent 20d intermediate/Production 218 o 319 153,000 =7, 115,000,
Ceriiant Sqieeze & Other (Kickef Flug) 220 0 320 G
Foat Equipment & Cenlrall 221 35000 In 30,000 65,000
Casing Crews & Equipment 2 20,000 322 30.600 50.000
Fishing Tocls & Service rs] & 323 Q
GeologilEngineerng 224 0 324 1
Tontract | akor 225 10000 325 195,000 135.000
Company Supervisign 226 0 326 1
Conlraci Supenvision 221 4000 327 £3.000 20,060
‘Testing Casing/Tubing 228 8,000 328 0,000
#4od Eogging Unt 229 27500 318 27.500
Loggng «_ - 230 0 330 10,000 30,000
Perlarating/ireling Services 23 15000 334 215.000 231,600
Slindaton/T realing 0 332 3,600,000 3E00.000
Completion Unit 0 333 125,000 325,000
Swabbing Unil 0 334 . et ., -0
Rertals-Surface T e 235 - iA0003335 ., T 250000 - 7 354,500
Renwls Subsurface : 236 100000 336 65,000 165,000
Trcking/ForkfitRig Mobilization 237 780060 337 25,000 315,000
Welding Services 238 . 5000 338, . ... 7500 - 12,500
Viat=r Disposal PR YA, Loor. 239 T e - voip 3a®io- 262000 262.000
Flug %o Abandon 240 o 340 [
Seismic Analysls 24 o 341 0
Glgsad Leop & Envirmnmental 244 168.000. 344 . 178,600
Miscallaneots v 242 De - 03420 . a
; - v 243 6,500 349 . 165500
TOTAL INTANGIBLES 2428000 o - -, 5,527,500 7,855,500
TANGIBLE COSTS o .
Surlace Casing . 401 12 T ! 57.000
ermedials Casing w2 T 85000 50 - - _ 66000
; Casing - I "EG) 337000 337.000
Tubing - A0 -E04 - - 65,000 ... . 65.000
‘Wellhead Equipmerd 408 g R0 505 35,000 55,000
Purnping Unil 0 506 115000 115,000
Prime Mover 507 20,000 20.000
fods 506 55,000 55,000
Pumps Q 509 75,000 75,000
Tanks: . 510 75,000 75,060
Flawines . 0 511, 30,000 30,000
Healar Trealens 0 512 . 60,000 50,000
Elecinesl Sysiem - 0 513 -« "0
PackerwAnchorsiHangers 414 0 514 10.000 10.000
G IFAng sV aves T 415 0 515 135,000 135.000
Gas Compressorsiicters 0 516 6.100 [XE
Defydmior . . ; 0 517
Fection Plant'CO2 Equipment 0 518
Mizcellanecus 419 0 519 [
Coningency . 5} 5000 520 53,500 62500
TOTAL TANGIBLES - 182,000 1,094,600 1,275,000
TOTAL WELL €OSTS 2,610,000 6,621,500 5,231,500
€06 Operating LLC
Date Preparad: 15 Jan-2014
COG Ogeseling LLC
Ve 2pprove:
By M Ellerbe | K LaForiuns

of the actual costs incurred,

This AFE is cnly an estimats, By sighing you agree Io pay yaut shars

¢

b



Revised Well Proposal and AFE
Janusry 20,2014~ - - o S Somde
Page2 . L. . T B N

d copy > enclosed A'Fﬁ_'-égiﬁ a copy of your-geologic req_u.n;_je_rn‘qu,}gb‘__i ntion at the
letterhead " address. You ‘may _alse: fax -your respgnse 'ta"‘czéz.zzi.qams,ﬁria;; by emsil to

Should voi;;ﬂlfg:\ge any ques'ti't;rfs,' pl.ea,se"'c'!g rfgif'hesitate to contactme a;d32.685.364§:“ -
Sincerelv; |
coG Opgrgéiqg LLC
Caleb Hopsom, ReL
Landman
CH:bh ¥
Enc
CIfwe here'by eleét to participate in the Air-strip Fee Com #1H.
Ifwe he.reb',.( elect potto bértiéipat_e i.n the_k\-irstrip Fee Corﬁ #1H.




aIZCIG OPERATING LLC

Rt -vi

AUTHORITY FOR EXPENDITURE

‘:' it} kalnp Intarest
Compzny:. A\fr.—m R Al AN

By, & A miniin
PrinledName":/ AL \1 J—\—\.\w.m -
Tile: O P d KT

Drale: ff'r u LLJ\"’“ . s e ©

This AFE Is only an estimate. By s:gning yuu agree Io pay your share

of lhu ar.tua! cn.d.slncurred

-

DRILLING
; s etiied S 5 s . AT
WELL NAME:  Alrstrip Fee Com 1H ECT NAME: L
~SHL: 180" FSL & 460° FEL, §7 & COUNTY: - rtihiNMILea
BHE: ~ ZI1B0FSLEGI0 FEL, 56 [IVE: Qif 1
FORMATION: 3rd Bonie Spring Sand 17,853 °
LEGAL; T19S, R35E Py PR «, 10,770 &%
INTANGIBLE COSTS AR
, TilefCormive/Pamit . . s - .201
LiSRirEnee e - - !
Damages/Right o] Way 203 - -
SirverSiake Localion 204
LocaliontPiti/Raad Expense 205
Defling / Completion Overhead ~206
TishkEy Cofael = < o C 207 .
Footags Cantracl Yoot 208 0
Dapsork Coplract. . + 5 o’ ' % - el T 09 ..t Y 538000
Dirgclions] Drilling Services .. -1 234,000
Fusl & Powar,: 211 54,000 211 110,600
Waler " > 212 120,000 312 215000 |
Blig 213 63,000 313 . 0,000
Mug & Chemicals 214 100,000 314 ~ T
Drlll Stem Test 25 0 A5 [
Cenng & Analysls ' . : 216 - i ¢ :. PR
Cement Surface . 247 30,100 e * 30,000
Cement Inlarmediate 218 40,000 40,000
Cemeni 2nd | diate/Producion 218 o 319 153,600 +; 153,000
Cermanl Soupeze & Other (Kicko!! Plug) 220 0 320 R . ' 0
Fical Eqiipinént & Centralizers 2 35000 321 30,000 65,600
Caalng Craws & Equipment 222 120000 322 ~ 30,000 . 50,800
Fishing Tools & Senvice 221 a 323 R [1]
GeclogiciEngingor 224 0 224 R 0
Caniraci | abor 225 ) 10,000 325 125,000 T 135090
Company Supcrvision 226 o 326 [1]
Ceniratt Supervition - 221 - - ango0 a2t + 50,000 00,600
Testing CaslngfTubing 228 9,000 328 B.oo0
Hud Logaing Unit T 229 27.500 320 - e 27,560
Legging 239 0 330 10,600 > 10,000
Perforating/Wireine Services 231 15,000 331 216,000 231,000
Sumulalion/Treatng * ; 0 232 3,850,000 3,600,000
Completion Unlt T 333 - 125,000 125000
Swabbing Unil 0 334 T + [{]
Renlals-Surace 235 114,000 335 . 250,000 364,000
Rentals-Subsiiace . 238 100,000 338 65,600 165,000
TinckingiForidiiiRig Me 237 290,060 A37 25 600 T 315,000
Welding Senvices 238 5000 338 I 12,500
Water Disposal 239 G 339 262.000 262,000
Pilug la Abandon 240 .. 0 340 W, .
Selsinic Ahaysls - . - . - 241 BRI - 1] e
Closed Lobp & Enviionmenial 244 168,000 344 10,000 2
Miscellaneoys 2¢2 - 0 342 .
Contl Y T 243 115,500 343 56,000
TOTAL INTANGIELES 2,422.000 5,527,500
TANGIBLE COSTS v
Surtaca Caglng 4t £7.000 67.000
Intermedialg Casing 402 £6,000 503 - 86.060
Froduction Caslng 0 503 337,006 337.000
Tublng . ..., -, . - <. .0 504 65,000 «»  B50D0
WieThend bompmd - 405 20,000 505 35,000 £5.000
Fumping Unly _ 0 508 115,000 715,000
Prme Mover 0 507 20,000 "+ 20,000
Rods 0 508 55.000 T 55,000
Fumps B 508 75,000 75,000
Tenks & ! E D 510 75.000 75,000
Flowiines 0 511 30,000 | 30,000
Healer Treater/Separater 0 512 B0,060
Elecuital System 0 5% .
PackerslAnchorsMHargers 414 0 514 16,000
Couphngsfgiing=/Valves . ; 415 0 515 135,000
Gas CompressorsMelers 0 516 8,180
Debrdrator 0 &7 - -
Injection Plan?CO2 Equipment . - - ;0 518
Miscellanpoys . 410 G 519 R
Conlingency 420 9,000 520 53800 °
TOTAL TANGIBLES 152,000 1,084,000 - 1,276,000
TOTAL WELL CO515 2,610,000 6,621,500 9,231,500
COG Operiging LLC .
Date Prepated: 15-Jan-2014
) COG Opertng LLE
W_e’“"'_ e
By M Eferbe/ K LaFortune



STATUS OF AIRSTRIP WELL PBQPOSAL & .
oA SIGNATURES ; " Statusas of 3.13,14
REC="13 D i B
Partici- | 10A Sig | elved by! - Aifstrip Fee Cgm ¥1H Well Propasal, AFE& T
pating | Pages | Party JOA Letter Notes
. *|Original Mail Date: 1°20.14 . : e
1 )| S : i il s e j —
.X: |Lyhx Petroleuri Consultants » . ) Green Card - No Date’ ot T
POBox 1708 R -
77 IHpbbs, NM 88241 .. . ..° - . - : EEEER
ISR | | S | o UMY | IR SRS — i
X Bright Hawk/ Burkard Venture Green Card NOT Received YT L e
T |POBox79790 7T s Resent to 11910 Churchill Court, Houston, TX 77{}24 on 2 27.14
Houston, TX 77279 F Dellvered on3.1114perUSPS ... . V.
S — C " C AT - 1
X X x - .|AYCO Energy LLCY. ., - i - {Green Card - No Date -
2909 Hilleroft Ava, Suite 103 o Participating ; )
.+ |Hduston, TX 77057 " B ' ’ P
| M|} B} S . e R T i TR
x  |lames|, Riddle Estate Green card - 1.23.14
" |cfoJane A. lancaster ’
301 Mairt St. Suité 6000
Dallas, TX 75202 - B -
also: 8920 Chatsworth R Returned - Unable to Forward .
Houston, TX 77024 ’
also: 4246 Goodiellow Greencard - 1.23.14
Dallas, TX 75229~ - L . : T
LR || B | TS (| Y N R R | N T N L FTTT
X |W.A.Stackard Estate - Green card-1.23.14 )
'| 2008 Kirby Dr., Suite 510
Houston, TX 77019, , -
also: 2001 Kirby Dr., Suite 605 Greencard-1.23,14
{Houstar, TX 77019 . R . L0
| ST | - PSR | BT N I
x .|Big "6" Drilfing Combanv - . Green card - 1.23.14 L K
7500 San Felipe St Suite 605 v
Houston, TX 77063 " : : ' .
L i L | DA | : Bl : : ]
x '|Chester B, Benge, Jr.’ Green card - 1.27.14 i Cot '
7500 San Felipe 5t., Suite 250 : .
;|ttoustan, 7% 77063 - . T P
A [ ; | — : )
Marguerite B. Griffith Returned - Unable to Forward !
5416 Sugar Hill Orive . w
. s|Houston, TX 77056 " o -
[ L e L M | G ™ - — ]
X M:chael Stone . Green card - 1.23.14 -
" "|7500 San Felipe 5t., Suite 250 j
Houston, TX 77063 -. .. - :
x  |Jack Burnett T ) " " '|Greencard - 1.27.14 ) ) )
983 Cash Road  + o
Kountze, TX 77625 ,
Also: 7500 Sant Fehpe St Suite 250 ‘|Green card - 1,23.14
! 'Houston TH77063 . . ; . - Co T N
DS | | | N | N N i | e - ;
x  IW.H. SrithEstate *|éreen cerd - 1.24.18 . R
c/o Rowena Reynolds -
|2311 N.Rusk . "
wharton, TX 77488
o i il | I e, L . . : s ]
X Felix A. Fishman and Henry Schneider Green card - No date ) ]
Under a Trust Indenture by Lucy G. .
Moses dated 12/24/58
c/o Deutsche Bank Tr. Co.
PQ Box 12977 .
New York, NY 10008-1297




Partici- |{0A Sig|eived by  Airstrip Fee Com #1H Well Proposal, AFE &

| pating | Pages | Party * 7 Y30A Letter Notes
T e e
X x x__ |Feathérstone Developiment Corp. Greeén tard - No date
PO Box 425 : Participating
Rosweli, NM 88252 : :
i il i i e It
X X x  |ProspectorilC Green card - No date
PO Box 429 Panticipating
Roswéelt, NM 88202
L Jit " o I
X X X Big Three Energy Group LLC Green card - No date
PO Box 429 ) Participating

Roswell, NM 88202

{ it | I | i
X ExxonMobil Green card - 1.24.14
PQ Box 2024
Houston, TX 77252
W || LA : : 8 ‘
X {IF) X Chevron USA Inc. Green card - 1.27.14
Attn; Land Dpt Participating
PO Box 4538
Houston, TX 77210
o= . g |
X Harvard Petroleum Cerporation Greencard -1.22.14
200E. 2nd Street
Roswell, NM 88201
L hi | I N N s T =
X Compound Properties, LLC Green card - 1.29.14
PO Box 2990 Sent in error - CH spoke to them

Ruidoso, NM 88355

-
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Harvard Petm!eum Corporatnon
200E., 2% Street
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