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OPERATING AGREEMENT
THIS AGREEMENT catcred into by snd between ___Marbob Egergy Corporation
hereaafler designoted and
referred to 93 “Operator” and the sgnatory party or parties other than Opearttor b R fesred to mdividually herem

as Non-Operator” and collectively as “Non-Operators™
WITNESSETH

WHEREAS the parties fo tus agreement are owners of ofl and gas leasis andor ol and gas interests wx the bnd odentified in
Exhibt A and the parties hereto have reached an agroement to explore znd develop these leases and/or off and gas interests for the
production of oil and gas (o the extent and o5 beranafter provided

NOW THLREFORE, 1 1s agreed as follows:

ARTICLEL
DEFINITIONS

As uged m this agrecment, the followng wards and terms shall have the meanmgs hen ascribed to them.

A. The term  oil and gas™ shall emcon oil, gas, casinghead gas, gas condensate, and sl other liquid or gaseous hydrocarbons
and other marketablo subsiances produced thorewnth, unless an inteat to linut the mcf iveness of this term is spoctfically stated.

B. The texmz off end gas [ense™  leass” ond “leaschold® chafl menn the oot and gos Inases covenng tracts of land
Iywng within the Contract Area which arc owned by the paries (o s agreement,

C. The term ofl and gas interests™ shall mean unleased foo and mineral infeests w tracts of tand lymg wathin (he
Contract Acea which are owned by parites to this agreement.

D The term “Coniract Area™ shall mean all of the lands, oil aed gas leaschold mierest. and ofl and gos intercsts mtended to be
developed and cpesated for oil and pas purposes under this agreement. Such lanis, o and gas 1aschold wsorests and oil and gas mterests
are described 1n Exdubit A

E The taw driling unt shall mean the aren fixed for the dnitmg of onc wel by order or sule of any siate or
federal body ha ing authority §f o dnlling unit s not fixed by any such rule or arder a dnlling uest shall be the drilhng unit as establish-
ed by the pattern of dniling m the Contract Area or as fixed by express agreement of the Dnifiag Parts-s.

F Theterm dnlisite’ shall mean the ofl and ges leass or interest on which a proposed wedl 1s to be located.

G The terows “Ixilling Pacty and Consentiig Party™ shall mesn a party who agrees 10 jow in and pay us share of the cost of
any opetatl ducted under the provisions of this agreement.

H The terus “Noo-Dsilling Party” and Non-Consenting Party shall mean 2 party who dects oot fo pasticpaie

t a proposed operation.

Unlcss the context otherwise cleorly indicates, words used in the singular include the pural, the pleml incindes the
singular end the neuter gender includes the masculine and the feminine.

ARTICLE I8
EXHIBITS

The followng cxhitats, as mdicated below and attached hereto, are incorporated in und madea port horeof

@ A Lxhiba A shall include the following nformation:

(1) ldentification of Jands subject 1o this sgreement,

(") Restncions, ifany asto depths, formatons or substances,

(31 P r Gracilona) of parires to thes agreement

(4) Od end gas leases and/or ai} and gas interests subjoct (o thys agreement,

(9) Addresscs of parties for notice purposes.
B Exhilvt*B" Form of Lease.
C Exhitu“C  Accounting Procodure.
D Exhib:it D" Ilnsurance.
E. Exhitit E” Gos Balancing Agreement.
F Exhibu “F* Noa-Discrimination and Catification of Non-Segregated Facilities
G Exhibn “G” Tax Permerstup
If any provision of any exhibit, except Extubits E™ and “Q" is wmconmstet with any provimon comtainod ia the body

of this agreemen, the provissons in the body of this agrecment shall prevail

NAagaawaD
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ARTICLE L
INTERESTS OF PARTIES

A Olland Gas Interests

If any parly owns an oil and gas interest in the Contract Area, that micrest shall be treated for al) purposes of dus agreement

end during the term hereof as if it wese covered by die form of oil and gas lease stinched hereto os Exiubet “B™ and the owner thereof
shall be decmed to own both the royalty miterest rescyved 1a such lease and the interest of (he lessee thereunder

B.

Interests of Parties in Costs and Production:

Ualess changed by other provisrons, all costs and Habilities mewred in oparations under chis agreemem shall be bome and

pad, and all equpment and maiermls scquired 1 operations ou the Contract Area shall be owned, by the partics as thear mterests sre set
fosth o Extibut A In the same manner the parties shatf also own all production of ofl and gas from the Contract Area subgeet to the

payment of roynlties to the extent of . 15

which shall be borne as heremafier st forth,

Regardless of which perty has contributed the tease(s) mnd/or oi! and gas interest(s) hereto on wiuch royalty s due and
payable, cash party entitled to receive a share of production of oil and gas from the Contract Area shafl bear and shell gay or dehiver or
cavse to be paid or delivered, 1o the oxtent of 11y interest m such production, the royalty amount stipniated heremabove and shall hold the
other parues flee from any )sbility therefor No party shall ever be rcsponsible, however on a price basis lugher thon the price recerved
by such panty to any other parly s lessor or royalty owner and if eny such other party s lessor or royaky owner should demand pod
receive setliement on a higher price basis, the party contributing the affected fease shall bear the addiisonal royalty burden attribuioble to

such higher pnice.

Nothung comiained in this Article (i1 B shall be deemed an assignment or cross-assignment of mierests covered hereby

C.  Excess Roynltics Overriding Royalties and Othier Paysments

Unfess changed by other provisions, if the wterest of ety party m any Jease covered hereby is subject to amy royalty
overruling royalty production payment or other burden on production 1n excess of the emount shipulated m Aracle [ILB  such party so
burdencd shall assume and alone bear all such excess obligations and shall mdemmfy and hold the other partses hereto harmless from any
and all clamms and demands for payment asserted by owness of such excess burden.

D  Subsequently Creoted Interests:

If any party should hercafier create an hng royalty production payment or other burden payable out of production

ottributable (o 118 working mnterest hereunder or if such @ burdes cxisted pnor to Gus agreement and 18 not set (orth i Exhibt A or
was nat disclesed in wrTiing ¢o all other parties prior to the excention of this agreement by all parties, or is vot a jomtly acknowlcdged and
accepted obligation of all paties {any such bemig h fier referred t0 as subscquently created interest™ wrespective of the
timmng of 15 creation ond the party out of whose working interest the subsequemly created interest is denved beng hereinafler refesred
008 burdencd party”™), and:

If the burdened party is sequired under this agreement to assign or rclingsh 1o any other party or parties, all or @ portion
of s working mterest and/or the productson sttributable thereto, said other party or parties, shall receive sad assignment and/or
productson free 6nd clear of suid subsequently created mterest and the burdened party shall indemmfy and save suid other party
or pavties, harmicss from any end all claims and demands for payment asserted by owners of (he subsequently created mitcrest,

snd,

If the burdened party &uls to pay when due, s share of exp chargeable § all provi of Article VILB shall be
forceable agmnst the subsequently ed mierest i the same namner as they arc enforceable against e working interest of
the burdened party
ARTICLE IV
TVTLES

A. Title Exominstion:

Tifle examination shell be made on the dnllste of any proposed well pnor to commencement of dnlling operations or if

tho Drithng Parties so reguest, tito exammation sball be made on the leases and/or of) and gas interests included, or planped to be metud-
od, in the drilfing unnt wround such well. The opinion will include the ownership of the werking interest, wmnerals, soyalty ovemnding
royalty and production payments under the applicable leases. At the time a well 1 proposed, each parly contribsiing lcases andlor oil and
823 intovests to the drillsite, or to bo wchxded m such dnlling uait, shall Gernish to Operator all sbstrants (including federal lease swus
veparts), tule opimons, title papers and curatrve matenat in its posseswon free of charge. All such mformuizon 9ot m the possession of or
made avaiiable to Operator by the parties, but necessary for the examinntion of the title, shall be obtained by Oporator Operator shall
cause Utle to be exammed by attomeys on lis saff or by outside attomeys. Copes of 2l title opmons shall bo furnished 10 each parly
hereto. The cost incurved by Operator m this tithe program shall be borne as follows:

Optign No. 1 Costs incurred by Operator m procunng shetracts and utle examunation (lnckidng prelimmary supplemnental.
69 shutvin gas royalty opinions and division arder title opmions) shall be 8 pet of the administrative overhead a3 provided w Exhibit “C™

70 and shall pot bo o dircet charge, whetlier performed by Operator's staffattormeys ar by outside attomeys.
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ARTICLE Iv
continved

& Oohon No 2. Cosis incurred by Operstor m procuning abstracts and fees pud outside attorneys for Gte cxanmation
(including prelimnary supplemental, shut-m g2s royalty opmions and divinon order ttle optrons) shall be borne by the Drilling Partics
hlhemlhtlhclmmofmnrﬂlmMbmsmﬂwmlumoranbﬂhgmammwm&
hibit A Opumwdullmkemclmpformmduulbyﬁsaaﬂwmeysmoﬂmpmudmlllcpafonmofﬂlenbova
fimetsons.

&chmdnllhmwﬁbkhmgwﬂnnﬂzmm:mwwmmm-m
with leases or il and gas mierests contributed by such party Operator shall be responsible for the preparatson and recording of poofing
designatsons or declarations as well as the conduct of b gs before go tal agencics for the securmg of spacing or poohing orders.
Mdnﬂmwmawpnyﬁmmmmmbdﬂrumyawhm

No well shall be drilled on the Contract Area umtil afier (1) the title to the drillsie ar drilling uut has been examined as above
provided, gad (2) the ttle has been approved by the exommamg automey or title bas been accepted by all of the parties who are to par-
ticipate & the drillmg of the well.

B.  Loss of Title:

1 Failure of Tile: Should any oif and gas interest or kease, o mterest theven be lost throuph Bilure of tile, which loss results w a
reduction of interest Bom thet shown on Exinbit A the parly contributng the affected case or mtcrest shall kuve mnely (90) days
from final determmauan of tile fiulure to require a new lease or other instrument curmg the entirety of the iile f lare, which acquisi
tion wil] not be subject to Article VI B. and faring (o do so, this agreement, acvertheless, shafl contumue m force as to aff remammg ofl
and gas leascs ond mtarests: and

(a) The party whose oil and gas lease or mterest is affected by the tule (aflure shall bear alono the entire loss and o shall not be
entitied fo recover from Operator ar the other parties any development or operating costs which u may have therctofore paxd or meurved,
bot there shall be 5o addstional hability on 1ts pact to the other partes hereto by reason of such title filure:

(b) There shall be no retroactsive adjustment of expenses incurred or d from the operation of the terest wiich has
been lost, but the wmierests of the parties stal! be revised on an acreage basis. 28 of tie tme it is detenmined finslly dont e Exitare s oc-
curred, so that the intorest of the party whose lense or nterest is aftected by the utle Guture will therenfier be reduced in the Contract
Arca by (he amount of the mtesest lost

(¢) If the proportionate interest of the other parties hereto in any producing well thevetofore dnlled on the Contract Area 18
increased by reasan of the tile faflute, the party whose title has failed shal) receive the proceeds attributable (o the increase m such m-
tevest (less costs and burdens sfuibutable thereto) until it has been reunbursed for unsccovered cosis pard by n in conntection with sush
well

(d) Should any person not & party W (s agreement, who {s determined to be the owner of any nterest n the ulle which has
failed, pay 1n ony manner any part of the cost of operation, developmon, or equipment, such amount shell be paid 1o the party ar pories
who bore the costs which are so refunded;

(¢) Any liability to account (0 a thord garty for prior production of oil and gus which arises by reason of mic failure shall be
bomc by the party or panies whose title @ifled in the same proportsons in winch they shared m such prior production end,

(D No charge shall be made to the joim account for legal expenses, fees or salaries, in comection wnh the defense of the mterest
claimed by any party hercto u bemg the intestion of the partses hereto that each shall defend tule to its anterest and bear all expenses m

conaection therewath,

033 b on-Payment ) punt Doe:  If twough mstake or oversight, any rentel shut-in well
pnymui-mnfoymywrwdtvmmuuotpaldwtsurmuﬂypld.anduurmualmwmmm\inlmma
there shafl be no monelary lability sganst the party who fuled to make such payiment Unless the party who £aled to make the required
pnymmmusmlunmmnsﬂuamelmmthhmety(%)chylﬁomdnd:wayoﬂhﬁihuetouuhmmm
whdlanqumaouwﬂlmbesdumloNueleVlll&mmumemdﬂlhmﬂoﬂmmmdﬁnmuofﬂm
date of termination of the Icasc involved, and the party who fuited to make proper payment will mo fonger be ¢redited with an imterest
the Contract Area an account of ownership of the Jeass or fntcrest whuch bus terminated. In the event the party who filed to make the
required payment shall not have been fully relinbsursed, at the timo of the kss, from the proceeds of te gale of ol and gas amributable to
the lost mterest, cafculated on an acreage basis, for the development and oporating costs theretofore pasd on accowsn of such intorest, &
shall be reimbrrsed for unrecovered actual costs theretofore pard by 1t (but ot for 15 shore of the cost of any dry bole previously deilled
wvdkmm:bwﬁomwmchdmefcﬁmsuhmmdfeam

(a) Proceeds of oil aod gas, less operating <xp fo d to the credit of the lost miercst, on on acreage bags,
up to the amount of unrecovered cosis;
(b) Proceeds, less operatmg exp hereafi d attributablo to the lost mierest on an acreage basis, of that postson of

il and gas (hereafier produced and narketed (excluding production from any wells thereafter drilled) which, m the absence of such lcase
termination, would be attributable (o the lost mterest on an acreage basts, up to the amount of anrecovered costs, the proceeds of sud
portion of the ol and gas to be contributed by the other perties in proportion to therr respective mterest and,

(c) Any moutes, up to the amount of unrecovered costs, that may be paid by any party who 15, o7 becomes, the owner of the mterest
lost, for the priviloge of prtvaipating wn the Contract Area or becommng o party 0 thisagreement.

3 Other Losses  All fosses incunved, other than those set forth m Asticles (V.B.1 and [VB2 above, shafl be jomt losses
and shall bo boree by ai] perucs in proportion to ther interests. There shail be no rendjustmen of mterests 0 the remmmng portion of

the Contract Arca.
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ARTICLE V
OPERATOR

A.  Designation and Respoasibilitics of Operator:

—Marbob Eneray Corporation shall be the
Operator of the Contract Area, and shall conduet and direct and bave Gl control of all operations on fhe Contract Arca as permitted and

requwcd by and within the laouts of thes agreement. It shall conduct al} such operations 1n 2 good and workmsnlike manner but ¢ shafl
have no liability as Operator to the other paries for losses sustained or labihlics incured, except such as may resuk from gross
unegligence or willful misconduct.

B.  Resignation or Removal of Operator and Scleetron of Successare

t Resignation or Remova] of Qoeratoy; Operator may resign et any tme by giving written notice thercof to Non-Opermtors
1f Operator teyminates ds legal existence, ao longer ownis an intevest hereunder w the Contrect Area, or 15 no longer capable of scrving as
Operator Operator shall be deemed to have ressgned wilthout any actron by Non-Operators, cxcept the selection of a suceessor Operator
may be removed if i Guls or refises to carry out its dulies hereunder or becomes insolvent, bankrupl or 15 placed in recesversiup, by the
affirmative vote of two (2) or more Non-Op: ng 2 majonty mierest based on ownerstup as shown on Exhibt A remaining
after excluding the voting mtcrest of Opexator Such resignation o removal shall not become offective until 7:00 o clock AM. on the
Girst day of the calendar month following the expiration of nsnety (90) days after the giving of notice of resgnation by Operator or action
by the Non-Op o remove Op unless 2 Op has been selected and essumes the dutes of Operator at an carlier
date Opamiey afiey effective daic of resignateon oF reamoval shiall be bound by the terms haroof as 3 Noa-Opcmior A clisnge of o cor
porate mame ar of Op or fer of Opcralor’s mnteresl to any single subsidiary parent or succcssor corporation shall not

be the bos:s for removal of Opertor

2. Selegtion of Specessor Opertor;  Upon ths resignation or removal of Operator a Op sholl be selected by
the partses. The successor Operator shall be sclected from the parties owning an wmterest in (he Contract Arca at the time such successor
Operator is selected. The successor Operator shall be selected by the affinnative vote of two (2) or mors pastics owning » magonty tnicrest
based on ownership as shown on Exhibit A“ provided, however if an Operator which bas been removed fils 10 ote or votes only to
sucoead xseif the successor Operator ghall be selected by the affirmative vote of 1wo (2) or more partics owning & majority interest based

on ovwnership as shown on Exhibi A remaining afier excleding the voting interest of tho Operntor that was removed.
C. Eumployees:

The number of employees used by Operator 1n conductmg opcrstions hereunder thewr sciechon, aad the hours of labor end the
compensation far services performed stall be determined by Operator and alf such cruployees shal? be the emplayees of Opemtor

D  Drilling Contracts:

All wolls delled on (he Contract Area shall be drilled on a compctitve contract basis at the usua) mies prevailing m (e aren. I it s
duns.owwmmloyiummdundeqnlmmmlhcd:illhsotwells.hmsdmzesmuforﬂnnmtawwlnnpmailim
rates 1 the area and the rate of soch charges shall be agreed upon by the parties tn writing beforo drilling operations are commenced, and
such work siml) be performed by Operator under the same terms and conditions as are customary and usual m (e @rea m coutracts of in-

dependent contractoss who are doung work of o similar pature.

ARTICLE VL
DRILLING AND DEVELOFMENT

A Initial Well,
Onorbefrethe 8t day of August grey 2009 Opcrator shall commences the drillng of  well for
oil and gas a1 the following locatiaa. nin pction 125, e

and shall thereafter continuc the drillg of the well with due diligenco to
sufficiently test the Bone Spring formation

mbsgtdmwoﬂuputhWmHeanwemﬂwmuhhwﬁd:mm:mmln
countered ot  lesser depth, or uniess all parties agrea to complets or abandon the well at a tesser depth.

ommmmmwummmdmmmmmmumdmoﬂu
mmmusmmmmmmmwmunnndmbwbum&mmwrwlnwhwh
event Opemator shall be requred to test anly the forrmaton or forowtions to wheth this agreemen try apply
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ARTICLEWVI
continued

{f in Opcrator’s judgment, the well will not produce oil or gas in paymg quartitics, sed nt wishes s plug and abandon the
well as a dry hale, the prowisions of Artecte VL1 shall thereafter apply

B.  Sabscquent Operations:

t Proposed Operations: Shoukd noy party herelo deswre to drill any well on the Contract Arca other than the well provided
for m Article VLA or to rework, deopen or plug back a dry hoke drilled at the joint expense of all parties or & well jomtly owned by all
the panties and not then produsing in paymg qumbises, the party desiring to drill, rework, deepen or plug back such a well shafl give the
ather partees written notxce of the proposed operation, specifying (he work o be parformed, the location, proposed depth, objective fonma
tion and the esturated cost of the operation. The parties receiving such 2 notice shall have dirty (30) days after receipt of the notice
watln which to aoufy the party weshing to do the work whether thoy clect 1 partacipate in the cost of the proposed operation. If a dnll-
g ng 18 on location, notice of a proposal to rework, plug back or drill deeper may be given by telephone and the response period shall be
himted to forty-caght (48) hours, exclusive of Saturday Sunday and legal hohdays. Failure of a perty recarving such notics (o reply within
the period above fixed shall constihute an clection by that party not o partitapate tn the cost of the proposed operatson  Any notice or
response given by telephono shall be prompily confirmed in wnling.

{f all parties clect to p pate 1n such a proposed operation, Op shall, wathin maety (90} days after expratson of the notice
period of thisty (30) days (or as promptly as possible after the cxperation of the Ruty-cight (48) hour penod when  drilling rig s on loca
tion, 2s the case may be), ectually commence (he groposed oparation and complete it with due dihgonce at the nisk and expensc of ail par-
tres hereto; provided, however sasd conmencement date may be extended upon written notice of ame by Opcerator to the other parties,
fir a period of up to thirty (30) addiional days if; n the sole oprmon of Operator such addilsonal tume 1 reasomably necessary (o obin
permuis from governmental ath wrface nghts (mcluding nghts-of way) or approprate drilling equipment or to complete title ex
aminalion or cirative matter required for tifle approval or acceptance. Notwithstanding the force mageure provisions of Article XI, of the
actea) opesation has not been cormenced mthsn the ume provided (mcluding any extension thereof as specifically permitted herean) and
If any pasty hereto still desires to conduct said opeation, wrilten notice proposng sams must be resubmitted to the other parties 10 accor-
dance wath the provisions hereof as if oo preor proposa kad been made.

2 Opernt ons by Less then All Pgrce I any party receiving suich notice as provided in Artxle VB 1 or VILD 1 (Option
No. 2} elects not to pariicipate i he proposed operation, then, in order to be entitied to the benefits of this Article, the perty or parties
grving the aotice and such other parties as shall clect to participate in the operation shall, within nunety (90) days afier the expiration of
the poirce perrod of thirty (30) days (or as prompdly as possible afier the expuntion of the forty-eight (48) hour period whea & dnliing g is
on focation, s the case may be) actually commente the proposed operation and compicte it with due diligence. Operator shall perform all
work for the account of the C tung Partles; proveded, | if no dritling rig or other equipment 1s on location, and if Operator s
a Non-Consenting Party the Consenting Parties shall exther (a) request Operator to perforn the wark required by such proposed opera-
tion for the acommt of the Consenting Parties, or (b) designate one (1) of the Conseating Parties 2s Operator to perforn such work Con-

42 senting Peruies, when conductng operatians on the Contract Arca pursumt to this Asticlo VIB2  sinll comply wath all terms and con-
43 ditions of this agreement

as

JITRAFETARIEYBYRNRBB2BEEASR

If fess thon afl parties approve any proposed opcration, the proposing party ummediately after the expiration of the applicable
nolice pesvod, shall advige the Consenting Partics of the total inicred of (he parties approving such operation and its recommendation o
to whether the Consenting Partics should proceed with the operation as propesad. Each Consentimg Party within forty-cight (48) hours
(exclosive of Sawrday, Sundoy and lega) hoSidays} afier recope of such notien, shall edvise the proposmg party of its desaro o (2) bnut por-
treipation to such perty s mierest as shown on Exhilit A or (b) cavy us proportionate pact of Non-Consenting Partics interests, and
farture to adwise the proposing party shall be deensed an efettion under (2) In the event o dilling rig Is on Jocgtion, the time pernmtted for
such a response shnll aot exceed a totsf of forty-eght (43) hours (achmve of Salurday Sunday and Jegal holidays) The proposing party
a1 it3 election, may withdraw such proposa) if there 15 msufTicient particlpation and shal) promptty notify all parties of such decision.

The entire cost and nsk of conducing such operations shall be bome by the Consentmg Parties w the proportions they have
dected to bear smae under the terms of the precedng paragraph. Consenag Pasties shall keep the leaschold estates involved m such
opesaisons free and cloar of all tens and encumbraaces of every kind created by or ardsing fom the operations of tho Conscnting Parties.
If such an operation results 1 o dry hole, the Comseating Partics shail plug ond abandon the weil and restore the surfiice location ot dheir
sole cost, nek and expense. 1T any well dnlled, reworked, deepened ar plugged back under the provisons of this Article results m a pro-
ducer of oll and/or gas in paying quantities, the Consenting Parties shall complete and equip the well to produce ot their sole cost and risk.
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ARTICLE VI
confinued

and the well shall then be tumed over to Operator and shall be “peysted by # st tie expense and for the account of the Conscring Per-
ties. Upon commencement of aperations for the drilling, reworkn-g, deepening or pluggmg back of any such well by Cousenting Parties
in eccordanee with the provisions of this Artcle, cach Non-Conscrting Party shall be deemed to kave relinquished to Consenting Parties,
and the Consentig, Pastics shall own and be entstled 10 rocesve, ™ proportion to their respective interests, all of such Non-Conscnting
Party s mierest in the well and share of production therefioss until the proceeds of the sele of such share, calculated at the well, or
marke! value thereof of such sharo 13 not sald, (afier deductmg proauction taxes, excise taxes, royaky overrxhng royalty and other n
teresis oot excepted by Article 11D payablo out of or measured by the production from such well accruing with respecs to such interest
until it revests) shall oqual the total of the following:

(a) 200% of cach such Non-Consenting Party s share of the cost of any newly acquired surface equipment beyond the wellhead
connections (including, but not limited to stock tanks, sepurators, trealer pumpmg equipmen) and piping) plus 200% of cach such
Non-Consenting Party s share of the cost of operawon of the well commenciig with first production and continumg untll cach such Non
Consentmg Party 8 rehinquushed sntevest shall revert to 1t under other pr wvisions of dus Article, it beng agreed st each Non-
Cansentmg Party s shave of such ¢osts and equipment will be dmt interest wauch would have been chargeable (o such Non-Consenting
Party had 1t paticipated m the well from the beginnmg of the operauons, and

(b} 500 % of (hat portion of the costs and expenscs of dallng, reworking, deepening, pluggng back, testing and completing,
after deductmg auy cash contributeons recerved under Asticle VIILC and 500 % of that portion of the cost of newly scquired cquip-
ment m the well (1o and mcludmg the wellhead comectsons), which would have been cliargeatlc to such Non-Consenting Party if u hod
participated theresn.

See firat paragraph of Pape Ga

1 s

An eloction not to participate m the &illing or the decpeung of a well shall be decmed sn not 16 paricipale m any re-
worlang or pluggmg back operation proposed in such a well or pernon thereof 1o which the mital Non-Consent election apphicd that is
conducted at any time pror 10 full recovery by the Consenting Parties of the Non-Cossenting Party 5 recoupment accoum. Any such
reworking or pluggmg beck operation conducted duning (he recoupment pertod shall be deemd part of the cost of operation of sasd well
and there shall be added to the sums to be recouped by the Censenting Pastics one hundred pecent (100%) of that portion of the costs of
the rewarking or plugging back operatson whichh would have been chargeabls to such Non-Con.entng Party had it participated therein. If
such o reworking or plugging back operation is proposed dunng such recoupment period, the pr vissons of this Article VI.B shall be ap-
plicoble as between ssid Consenting Partics m said well

Ses second paragraph of Page 8a

Duting the penod of umne Consenting Parties are eniiled to reccive Non-Consenting Paty s share of production or the
proceeds (herafbom, Consenting Partacs sholl be responsible for the payment of all production, scvennce, cxcise, gathermg and other
taxes, and ol royalty overriding royalty and other bardens applicable to Non-Consenting Pacty s share of production not excepted by Ar
ticte H1.D

In the case of any reworking, pluggmng back or deeper dnlling operatign, the Consenting Partics shall be perntied o use, free
of cost, all casing, tubing and otlrer equipment m the well bot the ownorship of all such equipment shall re nam unchanged, and upon
ahandonment of ¢ well afier such reworking, plugging back or deeper drilling, the Cansesting Partyes skall o:count for all such equip-
mvent to the awners thereof with each party recetvang us proportionate part in kind or In value, less cost of salvage.

Withn aixty (60) days aRcr the complction of any operation under this Article, the party comducting the operations for the
Consemmg Partics éhall fumish cach NonConsenting Party with an inventory of the equipment m and connected to the well snd an
jtemized sinterment of tie cost of drilling. deepenmg, plugping back, testing, comploung. and equipping e well for pinduction, or at s
option, the operating parly m lieu of ont iomized ststement of such costs of operation, may submit 8 detailed stotemem of monthly bull-
ings. Each moath \hereafier during the timo the Conserting Partes ore bemg veimbursed os provided shove, the party conductng the
wmwnfwﬂwwmdnllﬁmdllbmmhmﬁwhhnbuizdmmdﬂlmmu habihies in-
mdmﬂwommdﬁewﬂ.hﬂhwﬁhumdmm«oﬂmdwwmEmﬁmdmemofpwdn
Wmmmedm'ﬂswﬁmmmmmmmIndamnlﬁnsthemwof il ond gas
mmm;wmmmm;mmummwmmanWmmwm
MmMMmmwnkwMdembwhWMmem
winch would have been owned by s Non-Consenting Pasty bad 1 participsted thercin shall be credited agains the total smreturned costs
of the work doae and of (he equipment purchased m determuing when the merext of such Non-Consenting Party shall revert to t a8
nhovemdutmdlflbuehaadhhhte.ﬁdnllbwdmudlﬂonmhg?my

Soo third parsgraph of Fags Gs
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ARTICLE V1
continued

1 Wnsmmmmvm.tommm in any well In which a completion attempt
mhnﬂodmﬂmm.dﬂnmhmmmmﬂnhmwnbmhm:hallmmdameo

2 make 3 separate election as to each interval in which, a complstion is proposed Should a party hersto elect not to

3 participate In @ complation attempt a3 to any one interval then those parties who elect to participate in the compiation

4 attempt as to that interval, shall in the proportions they heve eiscied to bear share all costs risks and expenses of

s such complsiion sttempt. Any recoupment of said expenses shall be mado solly from the production attributable to
that intervad,

3 Gas production atiributable to any Non-Consanting Party’s relinquizhed Interest upon such Party election
shall be sold to its purchaser if ovailable, under the terms of its exisiing gas sale contract. Such Non-Consenting Party
°MﬁmhpmhawbnmﬂwwmdsmhmeudndodineuauucmwﬂmPmmun!lltlu
10 amounts provided for in this Articlo are recovered from the Non-Cansenting Parties relinquished interest. I such Non
11 Gonsenting Party has rot contracied for salo of its gas at the time such gas is svallabie for delivery or has not made
the slsction a» provided ohove, the Consenting Pasfiss shall own and be entitled to receive snd sell such Non-
12 Consenting Party's share of gas as hereinabove provided during the recoupment pariod
13
14 Notwithstanding any provisions to the conirary in this or any other agresment, a Non-Congenting Party upon
15 notice in the writing to Operator andlor any party carrying ail or part of the non-conaenting Interest ghafl have the right
16 at all times and from time (o time within two {2) years of the dets & receivad notice that payout has occurred, to audit
17 Operstor's andfor carrying perty’s accounts and records relabing to or connected with its operations on the Contract
lsmwwmmﬁdw regardless of when such opsrations were conducted.

19
20
28

2
23
24
25
26
27

28
29
30
3
32
3
34
35
36
37
33
39
40
41
2
9
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46
47
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ARTICLE VI
continued

lfmmmmmmwMammgMysmwhmwmdfwm
the relinquished interests of such Non-Consenting Porty shall aotomatically revert (o 1, and, from and afier such reversion, such Non-
Cnnmm?nv:hﬂlmhmm&r&hmhwdhﬂnmdﬂmdqwmwmwhgﬂmﬂqmdlhelnttumoa
Mmsmmmmmmmmmhdkmmmmaﬂmmdmwm
back of said well. Thercafter such Non-Consenting Party shall bo charged with and shall pay its propartionte pant of the firther costs of
the operation of sa1d well m accordance with the 1erms of ths agreement and the Accountmg Proceduro attached hercto.

Notwithstandmg the pr of tus Asticle VLB2 st s agreod that without the mutual consent of ol parties, no wells shall
be compleled 1n or produced from a sace of supply from which a well located elsewhere on the Contract Ares is producmg, unless such
wll conforms to the then-exrsting well spacing patiern for such source of supply

The provinans of Gus Article stiall have no application whatsoever o the drilhing of the ontial wel) described 1 Article VI AL
excepl (a) as to Artscle VILD 1 (Opuon No. 2) i sciected, or (b) a5 to the reworking, deepenng and plugging back of such sl well
after if has been drilied o the depth specified m Article VI A. (f it shall thereafter prove 10 be a dry hole or «f autally completed for pro-
duchion, ceases to produuce in paying quantties.

3 Stand-Bv Time: When o well winch hes been drilled or decpencd has reached its authorzed depth and all tests have been
completed, and the results thereof firmshed to the parucs, stand-by costs mowrod pendmg response to a party 5 nolice proposing a
reworking, deepening, plugging back or completang operation in such a well shall be churged and bome as part of the dnlling or despen-
ing operation just campleted. Stand-by costs mubsequent to all parues respondiag, oc cxpiration of the response time permitted, whichever
first occurs, and pror to agyeement a8 to the pariscipaung Inerests of ail Consenting Pastics pursuent o the terms of the second gram
matical parograph of Asticle VI B2., shall be charged to and bome as part of the proposed operatson, but if the proposal Is subsequently
wiithdmwn because of msufficsent particpation, such stand-by costs shall be allocated between the Consenting Partses in the proportion
each Conserting Party’s inferest as shownt on Exhibtk A bears to the total interest as shown on Exhubit A of all Consenting Par-

lies

4 Suderackdng  Except es hercinofier provaded, thase provisions of this agreement spphicable 10 2 decpening” operatson shall
also be applicabile w0 sny proposal 10 directionatly control end mtethonally deviato a well fom vertical 5o a5 to change the bottom hole
focation (herem call “sidetracking™), unless dons to straighlen the hole or 1o drill ascund junk in the hole or because of other
mechanicat difficultics. Any party having the nght to participate in o proposed sidetrocking operation that does not owa an interest 1o the
affected well bore at the tme of the notsce shall, upon clecting o participate, tender to the well bore owners its proportionate share (equal
10 11s interest m the sidetracking opevation) of the valuc of thet portion of the exrstmg well bore (o be atilized as follows:

(o) If U proposal 5 fbr sidetracking an existing dsy hole, reimbursement shaf) be on the bagrs of the actual costs meured o
the wite) dnliing of the wel! down to the depth at whech the sidetrocking operatron ts mutisted

(b) (F the proposal 15 for sidetracking @ well wiuch has previously produccd, reimburscment shall bo on the basis of the well 3
saivable matomals and equipment down (o the depth at which the sidetracking op ® i d, determmed in accordance with the
provisions of Exhibn “C™ fess the estimated cost of salvaging and the csumated cos of plugging and abandoning.

fn the event that notice for a adetracking operatzon is given while the drilling rig ¢o be ntilized is on locatton, the response peniod
shall be hnmted to Kty-exght (48) hours, exclusive of Satorday Sunday and lega) holidays; provided, however any party may request and
me!veuptouﬂ(l)dﬁmﬁ&ysuﬂcuﬁlﬂwoftbefaw-daln(“)lmnmmnwlddnonswndhypmhuﬂmnd-byﬁm
incurred during such extended response period. {f more dian one party clects to take such additiona) tme W respond o the notice, stand
by costs shall be allocsted between the parbes taking addinonal time to respond on 2 day-to-dty basis m the propostion cach electing par
ty 8 intcvest es shown on Exbibw A bears to the total nterest as shown on Exhibit A™ of =il the clecting parties. in all other in-
stances (ho response period to a propesal R sidswracking shiall be limited to dirty (30) doys.

C. TAKING PRODUCTION IN KIND:

mmmmm%mmamnmwnmm&mdpmmmmm
mhndmdmvﬁmhmdmdmwmmuhmwmmwwh
MsmmmmmmgmwwhﬂnmmkNawwbym
party of s proportionate sharc of the production shall be bome by such perty Any party taking its share of production {n kind shal) be

|0



W o0 AW AW N -

aeEp

A.APL.FORM 610 M%EL FORM OPERATING AGREEMENT 1982

ARTICLE V1
continued

required to pay for only its proportionate share of such part of Operator s surface facrlibes which ot uses.

Ench party shall execute such dinsion orders and as may be y for the sulo of ds micresi m production Gom
the Contract Aren and, except as provided in Article VIIB  shall be entitled 10 receive payment direaily from the purchaser thereof for

as share of all production.

1n the event any party shall £i) to make the amangements necessary to take m knd or scparately dispose of its proportionate share of
the a1l produced from the Contract Area, Operalor shall have tho right, subject to the revoration at will by the perty owneng il but not
the obligation, (o purchase such oil or sell it to others at any time and from time to ume, for the account of the non-laking party ot the
best price obtainable in the srea for such production. Any auch purchiase or sale by Operator shall be subject always to the nght of the
owner of the prodiction t cxercise al any time fis right (o take 1 kind, or separately dispose of, its share of all oil not previously
defivered o a purchaser Any purchase or sale by Operator of any other party s share of oil sholt be only for such reasonable penods of
tme s are consistent with the mmmum aceds of the ndustry under the particular circurmstances, but in no event for a period m excess
of'enc (1) year

In e event one or more parties” sepasate dispeswion of us share of Gie gns couses split-stream delivenes to sepacate papelines andfor
deliveries wiich on a day-to-duy bams for any reason are nol exactly cqual to a party s respective proportionate ghare of total gas sales to
be sflocated to d, the balanang or accouniing berween the respective accounts of the parties shall be in accordance with any gas halanoing
agreement between the parties hereto, whether such an agreement 15 attached as Exhibit E™ or 15 a separato agreement

**Sga Below
D  Aceess to Coatract Area ard [nformation

Ench party shall have access w the Contract Area at all reasanable umes, at is sole cost and nisk to mspect or observe operations,
and sholl have access st reasonable times (o mformation pertaming to the development or operation thereof meluding Operator’s books
aad records sclamg thereto. Operator upon sequest, shall furmsh each of the other pariies with copees of all forms or reports filed with
governmental agencics, daily drilling reposts, well logs, tank tblcs, daily gauge and run tickets and reports of stock on hand at Ute first of
each mouth, and shall make awailable sumples of sny cores or cuttings taken Gom any well drilled on the Contract Arca. The cost of
gathering and furmshing nfe to Non-Op other than that specificd above, shall bo charged to the Non-Operator thal re-

quests tho [nformaton.

E.  Absadeament of Wells-

I Abgndompent of Dry Holey: Except for any well dnlled or decpened pursuant to Article VIB2  any well which bas been
drilled or deeponed undes the terms of (his agreament and 15 proposed to be completed as & dry hole strall mot be plugged and abandoned
wthout the consent of al) partres. Should Operator after diligent effort, bo unable to contact any party or should sny party ful to reply
wilhm forty-eight (48) bours (exclusive of Saturdey Sunday and legal bolidays) after receipt of notice of the proposal to piug and abandon
such well, such party shall be deemed to bave consented 10 the proposed sbandonment. All such wells shall be plugged and abandonted 1n
accordance with applicable regulatigns and &t the cost nisk and expense of the parues who participated 10 the cost of drillng or decpening
such well. Any party who objeets fo plggg and abamdoning such well shafl have the nght to take over the well and conduct finther
optrations in scarch of oil and/or gas subgeet to the provissons of Article V1 B,

nt g cilg that mave Produced: Exccpt for any well m which a Non-Cosscnt operatson has been conduried
hereunder for which the Partics have not been fily reambursed as herein provided any well winch has been completed as o
produces shall not be phugged and abandoned without the consent of all parues. If all parties consent (0 such abandonment the well shall
be plugged and abandoned m accordance with applicable regulattons and at the cost nsk and expense of all the partics hereta. 11, within
durty (30) doys after receipt of notsce of the proposed abandonment of any well afl parties do not agres (o the abomdozment of such well
thoss wishmg (0 contmwe 1ts operation from the interval(s) of the formation{s) then open lo production shall tender to cach of the other
ptics %5 proposionnle share of the vakic of the well  mivable matena) and equip & d m dance with the pr of
Exhibit ‘C™ (ess the estimated cost of salvaging and the estimated cost of plugging and abandomng. Each abandomng pasty shall assign
the non-abandoning partics, without warmmly express or anphed, 28 (o title or as to quantty or fitness for use of the eqnpmenm and
moterial all of us interest in the sell and related equipment, together with ns imarest o tho Jeasehold estate as 10, bul only as 0 e -
terval or intervals of the formation or formations then opea (o production, If the mierest of the obandoning party s or inchdes ap ail and
258 nierest such pasty shall executc and defiver (o the aou-abandoning party or partles an oil and gas laase, hmited to the interval or in-
tervals of the formation or formations (hen open to production, for  term of onc (1) year and 5o Yong thereafter as oil and/or gas i pro-
duced from the mierval or intervals of the fonmation or formations covered thereby such lease to be on the form attached as Exhibzt

57 ”uotwlmulndlmmyMsbnlothoeonﬁuywuusormywwwmndlmshuhmlhorlgluuall
”tlmmdtantlmtoﬂuu.uponwﬂtmnoﬁw to sudit all of taking party andjor operator’s records and accounts
59 rolated to or In connection with production or allocation of production from the contract area. Auditing of ssitiement
€0 records shall also be applicable if taking party and/or operator disiributes proceeds to the auditing party

dgeszaazep
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ARTICLE V1
continued

B" The asnignments or leases so fimuted shall encompass the dnitmg unit upon which the well 15 located. The payments by and the
asmmemorlmm.nwmammnhmnmﬁohudmmuﬂaﬁmmofmwwnmorwwmmmw
Contmet Area to the aggregate of the percentages of partsespation in the Contract Ares of al) assignees. There shall bo no readjustment of
nterests n the remaunng portion of the Contract Arca,

Thereafier abandomng partres shall have 0o forther responsibility fiabiliy or mterest m the operation of ar production from
the well in the wmterval or intervals then open ather than the royalties retamed in any lease made under the terms of s Article, Upon re-
quest Op shall o op the esagned well for the account of the non-abandomng partres a1 the rates and charges con-
mﬂmdbymwphnwaﬁumﬂuuuﬁdrywhmhmymnsdwmlofﬁemcmahmoﬂkmw
well. Upon proposed abandonment of the producing interval(s) assgned or leased, the assignar or lessor shall then have tho option to
mmksuiahwuenmlhewdl(-sh;tbenmmhmmformh)mdpmuumcmﬁnuummmmummmw
wizions hereof,

3 Abandonment of Non-Consent Operations; The provisions of Asticle VIE.J) or VI.E2 above skall be applicable a5 between
Consentiog Partics in the event of the proposed abandonment of any well excepted from sud Articles; provided however 0o well shall be

pormanantly plagged and abamdoned unfess and uniil all parties having the right to condect further operations therein have been notified
of the proposed abandonmest and afferded the opportunity to clect to take over the well In d: wth the ps of this Asticle
VIE

ARTICLE VIL
EXPENDITURES AND LIABILITY OF PARTIES

A Liability of Partres

The lability of the partees shall be several, not joint or collective. Each perty shall be responsible only for its cbligaucns. and
shall be liable only for its proportionate sharo of the costs of developng and operatmg the Contract Area. Accordingly the hens gramed
omong (he parties in Asticle VIILD. are given to secure only the debis of each severally it is not th intentron of the partics to create. nor
shafl this agr be d as g, o amning or other partnerstup or assocmtion, or (o render the parties bable as partners,

B. Liens aud Payment Defaults:

Each Non-Operator granis to Opcrator a lien upon its oil and gas rights in (he Contract Aren, and a secutity imterest in 1ts share
of oif and/or gas when extracted and its imerest m all equipment, to secure payment of s share of cxpense, together with interest thereon
at the rate provided in Exhibat “C™ To (he exter that Operator has a security meerest under the Umform Commercial Code of the
state, Operator shall be entriled to exercse the rights end remedses of @ sccured panty under the Code. The bringmg of a suit and the ob-
taiung of judg by Op for the d indebiedness shall not bo decmed an clection of remedies or otherwise affect the ken
nghts or secunty mierest a8 secarity for the payment thereof. In addition, upoa defanli by any Non-Opezator mn the payment of its share
of expense, Operalor shall have the right, without prejudice to ofher nghis or remed es, fo collect fom the purchaser the proceeds from
the sale of such Non-Operator s share of oil and/or gas until the smount owed by such Noa-Operator plus micrest, has been pard. Each
purchaser shafl be enbitled 10 rely upon Operator™s wrilten statement concerning the amount of any defbull. Operntor grants a like ben
and security interest to the Non-Op fo secure pay of Op 8 propovtionate share of expense.

If any party (ils or 18 umble (o pay its share of expense within sixty (60) days ofier rendiiion of a statement therefor by
Openator the non-defaulting parties, including Operator shall, upon request by Operator pay the unpaid amoum m the proporton that
ﬂulmo&'-ﬁhmmbmlnlhemofnﬂMpﬂln&ehmwmuheofﬂumwdnmdn&mom
imk thereaf be subw d to the ity rights described m the [ B paragrap

Ca

€. Paymests and Accounting:

Except 25 herom otherwise specifically provided, Op shall promptly pey amd disch P d th &
andapuu!:ononlnCmmummwuﬁm““dmacborﬁemsmmwmwww
bongte shores pon the expense basis provided m Extubit “C™ Operater shall kecp an aceurate recard of the joint account hercunder
howl d and ch and credits otade and reccived.

g CLp

Operator at its electson, shall hove the nght froen time to Gme to demand sod rocelve from the othey partics payment (n advance
of their respective shares of the esimated amount of the expenso o be ncunred m operations heremder during the next succeeding
month winch nght may be exercised only by submission to each such perty of an stemized statement of such estimated expense, together
with an mvoice for us share thercof. Each such stateroent and for the pay m adv of d expexsa shal) be submiticd
0o or bofore the 20th day of the next precoxdmg month. Each party shall pay to Operator its proportionate share of such estimate withe
fifteen (15) days after such estimate and mvoscs is recelved. 1€ any party fails to pay its sharc of serd estimate withes saxd tvne, (ho amount
duc shafl bear mierest as provided i Exhidit “C* until pasd. Proper adjustment shall be made mouthly between advances ond aciunl ex
pensc to the end that cach party shafl bear and pay its proportionate share of actus) expenses incurred, and no more.

D.  Limitation of Expenditures:

1 Drill or Decpen,  Without the consent of all partes, no well shall be drilled or despened, excopt any well drilled or deepened
pursant to the provisions of Arcle VI.B.2 of this agreement. Consent to the drilling or deeponing shall include:

| AL



0 NPV E W -

- -
- O

KRB YE2LEBEY

38
39

4]
2
43
44
45

47

9

3L 2B28sRArURBYLY

AAPL.FORM610 MUDEL FORM OPERATING AGREEMEN‘Q 982

ARTICLE Vi
continued

O QOntion No. 3, Mmmhhm«mummmmofhﬂmw
necessary tankege and/or surface Reilities.

Opaion No. 2, All ncoessary expenditures for the drilling or decpenmg and testing of the well. When such well has reached its
uﬂmmddqﬁ.mddt&hmbwwnﬂ&ﬂdhmhhwfﬁmmlhmwm”mm
lotheNon-Opmsvnmlwwdndghmpmm:nﬂneomﬂmmmmmmvimmmdﬂhnl'anyagln
(48) bours (exclusive of Soturday Sunday and legal holidays) ie which to clect 10 perucipate in the seftmg of casing and the completion at
tompt. Such clection, when made, shaf] inchude consent (o all necessary expenditures for the conmpleting and oquipping of such well, m
dndhsmylanhgeuwwuﬁuﬁu'lmFﬂmofmmmvhgmhnmwmplywﬂmﬁwmdmﬁxedmn
conslitute an election by that party not to participate 1n the cost of the compleucn attempt. If ons or more, but less than alf of the parnes,
elect €0 sel pipe and to ottempt 8 complenon, the provisions of Artcle VLB.2. heveof (the plirase “reworking, deepening or plupging
back™ as contained n Asticle VI.B2 shall be deemed 10 meinde “completing™) shall apply to the operattons thereafier conducted by less
than all parties.

2. Rework or Plog Baclke Without the consent of afl parties, no well skall be reworked or plugged back except a well reworked or
plugged back pursiant to the provisicns of Anticle VI.B2 of this agreement. Conscnt to the reworking or plugging back of o well shalt
nckide all necessary expenditures 1n eondncting such operstsons and completmg aad equipping of said well, mefuding neocssary tankage
and/or surface fcifities.

3 Other Operations; Without the conscal of al) partes, Operator shall not undertake any singie project reasomably esumated
to require an expenditure mexcessof ________ twenty-five thousand Doltars (§, 25,000.00 )
except m conneclion with a well, the drilimg, reworkmg, deepeng. completing, recowmpleting, or pluggmg back of which has been
previously authonzed by or pursuant to thus agreesent, provided, however that, m case of cxplosion, fire, flood or other sudden
emergency  whether of the same or differcot mature, Operator may take such steps and incur such expenses as 1 its opinon are requred
t deal with the emergency to safeguard life end property but Operalor as prompily as possible, shall report the emergency to the ather
parties. §f Operator prepares an authonty for expenditure (AFE) for its own use, Operator shall furmosh any Non-Operaior so requesting
an infbrmation copy Grereof for any single psoject costmginexcessof ______________ fifieenthousand

Dollars (§, 18,004,00 } but Jess than the amount Grst set fosth above [n this pomgraph.

E. Rentals, Shat-l  Well Payments and Minimuom Royaltiess

Rentals, shut-n well payments and mmimum royalijes which owy be required under the terms of any lease shall be paid by the
party or partics who subyected such lease to this agreement ot 1is or thewr expense. In the event (wo or more paries own and have con-
u-hnedunmsmﬂueaamehsetoﬂmmm:hmmdammg\ofmd\mawmkendmmbrwdm
behalf of all such pmues. Any party may request, and shall be enttled to receave, proper evidence of oll such payments. In the ovent of
Gailure 0 mzko proper payment of any rental, shnt-in well payment or mmmnum royalty through mustake or oversight where such pay
ment 15 required (o continwe the lense in force, any loss which results from such non-payment shall be bome i accordance with the pro-
wisions of Article IV.B2.

Operater shall notify Non-Opcrator of the antecwpated completion of a shut4n gas well or the shutting tn or relum to production
of a producing gas well, at least five (5) days (excluding Seturday Sunday and legal hohidays) or at the earliest opportnzuty peromtted by
crcumstances, pnos to takmg such action, but assumes no liabihty for Bilure to do so. In the event of fiilure by Operator to so motify
Non-Operator the loss of any Icase contributed hereto by Non-Operator fos Eilure to make timely payments of any shut-m wefl payment
shall be borme jointly by the parties hercto under the pravesions of Article IV B.3

F  Taxes

Begmnmg with the first calendar year afier the effective date hereof, Operator shall render for ad valorem taxation ai} propaty
subject (o0 this agreement which by low should be rendered for such taxes, ond & shal) pay ol) such taxes assessed thereon before they
hunmﬂhmm?wb(hrmﬁhnmmmu“ammf f as (o burdens (to nclude, but wot
be hanted (o, royak fing royatoes snd pr payments) on leases and o and gas hnterests contnbuted by sech Non-
Operator {F the asvessed valushon rmhs&aumumdnedbymohubamaﬂeubwﬂmh;mmdﬂam
riding royalties or production pay the redw wm ad valoress taxes resukmg therefom shall inure to the benef# of the owner or
owners of such leaschold esiate, anc Operator shall adywst the charge to such owner or owners 50 as 1o reflect the benefil of such reduc-
ton. [Fihe ad valorem taxes are basewt 1o whole or in past upon separate vatostoas of cach pinty s working wterest, (hen notwathstanding
anytlang to the contrary heren, chirges to the joint account shall be mode and paed by the partees hereto m accardance with the tax
value gencrsted by each party’s workang interest. Operator shal) bill the other parties for thelr proportionate shares of aft tax payments in
the manner provided m Exhibit “C”

IS Operator considers eny tax msessment imgroper Opemator mxy at s discrolion, protest wnfhn the tuoe and manaer
preseribed by law and prosecuts (he protist to o fined deternunation, unless all parties agres to abandon the protest pror to fina) deters
munntion. Daring the pendency of admmstative or judiciad proceedings, Operetor may elect to pay under grotest, all such taxes end any
nterest and ponalty When any such protest:d assessment shall kave been fimafly determned, Operatoe shall pay the tax for the jolat ac-
count, together wilh any interest and penslly ocraed, and Ghe tota! cost shall then be assessed agmnst (he parucs, ood be pad by them, as
provided in Exhibit “C"

Each party shall pay or cause to be pund o8 production, severance, excise, gathenmg and other tnxes snposed upen or with retpect
10 the production or handiing of such party s share of o3 and/or gas produced under the (erms of ths agreemest.

|%
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ARTICLE VI
coutinued

|

At all ames while operations wre comducted hereunder Operator shall comply with the workmen s compensation hiw of
the statc where the operations are bang conducted: provedod, however that Operutor msy be & seifmsurer for kabiuly under sa:d com
pensaion laws 1n which event the onfy charge that shall be made to the jont account shol) be as provided in Exhibit “C* Operator shall
also cany or provide insurance for tho benefit of the joim account of the pares os outlined in Exhibh D  attached to and made a part
hereof. Operator shall requee al) comtractors engaged m work on or for the Contract Area to camply with the workmen 5 compensation
faw of the state where the operations are bemng conducted and to maintain such other msorance as Operator may require.

W NN e N e

In the event avtomobile public halnlity msurance 15 specified w snid Exhibit “D” or subsequently receives the approval of the

3

Il partics, no direct charge shall be made by Operator for premums paid for such for Op s quIp
[ ¥)

3 ARTICLE VIIL

14 ACQUISITION, MAINTENANCE OR TRANSFER OF INTEREST

16 A, Surrcnder of Leascs:

18 The leases covercd by this agreement, insofur as they embrace acreage m the Contract Arca, shall not be surrendered in whole
19 ar in pant unless all parties consent therelo.

21 However should any party desirc to surrender iis interest m any lcase or i any partion thoreof, and the other parties do not
22 agree or consent thereto, the pinty desiring (o swrender shall asgn, wathout express or implied ly of title, all of ns mterest in
23 such lease, or portion thereof, and any well, matern) and equpment wiuch may be located thereon and any rights in production
24 (hereafter scoared, to the parties oot consentmg 0 such surender If the intcrest of the asssgning pacty s or inchdes en ofl and gas m-
25 terest, the assigmng party shall execute 2nd defiver to the party or parties not consenting Lo such surrender an o and gas lease covenag
26 such oil and gas mierest for o terma of onc (1) year and so fong (hercafler 25 oil and/or gas s produced from the land covered theroby such
27 lease 10 be on the form attached hercio es Extubiu B Upon such assignmen or fease, the assigmng party shall be relreved from all
28 obligatsons therenfler accruing, but not therelofore accrued, with respeet to the mtercst assigned or Jeased and the operaon of any well
29 awibutable thereio, and (he asngning party shall have no further mierest i the assigned or leased premuses and its equipment and pro-
30 duntion ofhcy than the royalises setamed 1 any lease made under the terms of this Article. The perty ussignes or lessee shall pay to the
31 party assgnor or lessor the ressonable salvage value of the latter s interest in any wells and equipment attributable to the assigacd or leas-
32 od acreage The value of all matenal shall be determined in accordance with the provislons of Exhibnt “C™ fess (he estimnted cost of
33 salvaging and (he estimated cost of plugging end abandonmg. If the assignment or lease is m Gavor of more then onc party the anterest
34 shall be shared by such panles in the proportsons that the intercst of each bears to the total interest of all such parties.

6 Any assignment, lease or surmender wade under Uus provision sball vot reduce or change the assignor s, lessor’s or surendermg
37 panty s interest o5 it was immediately before the assigament, lease or surrender in the balance of (he Controct Area; and the acrenge
asagned, leased or surrendered, and subscquent operations th shall not thereafler be subjeet to the terms and provisions of dns

agresment

If any party secures a renewal of any ofl and gas lease subject to this ogreement, all other parties shall be notified promptly and

shall lave the right for a period of tharty (30) days followmng recarpt of such nofice i which to elect to participate m (ho ownersinp of the
43 rcnewal lease, wsofir as such Iease affects lands within the Contract Area, by paying to the porty who acqured 0 Gieir several proper pro-
46 portionato stares of the acquahion cost allocated to that pxt of such lease witlun Gie Contract Aren which shall be m proportion to the

47 uterests held an dhat time by the parties m ¢ke Coniract Area.

49 Il come, but less tan ofl, of the putics clect to participate  the purchase of o renewal lease, st shal) be owned by the mrties
50 who elect to participate thereln, in a ratio based upon the relntionship of their respective pereentage of participation m the Contract Area
51 1o the aggregate of the porcentages of partcapation m the Contract Area of all parties participating w the purchase of such renewal lease
52 Any renewal lease in which less than all parties cloct 1o panicipate shall not be subject (o this agreement

K
39
40
41 B. Renewal or Exteusion of Lesses:
2
43
44

54 &cbmydnwumwﬂnw@eﬁamwﬂlmhﬂhﬁmmuﬂm%%uhmdn
55 by the acqummg party

7 The provisions of this Arcle shall apply to reacwal leases whether they are for the catire interest eovered by the explring Joase
58 or cover only a portion of its area or an interest theren. Any renewal Jease taken before the exprration of its predecessor lease. or taken or

59 contracted for withm six (6) months afier the expirstion of the exisiing lcase shal) be subject to this provision, but any lease taken ar con-
60 tmcted for more than six {6) moaths after the exprratron of an exssting lease shall not be deemed a renewal loase and sheil oot be sutgect to

61 the provisions of this agreement.

62

63 The provasions i ths Artsolo shall also be applicable i extonsions of oil and gas Jeases.
64

65 C. Acrcage or Cosh Contributeons:

(]

67 While tins agrecment is m foroe, if any panty contracts for o connbwison of cash towards the drilling of @ woll or any other
68 opemtion on the Contract Area, such coxtribution shall be pad 1o the party who conducted the drilting or other opevetion and shall be
69 gpplicd by it agamst the cost of such dnllmg or other operation. I the contribation be in the form of acroage, the party to whom the con-
0 trittion is made shal) promplly tender an assigamens of the acreage, without waranty of tle, (o the Drilling Parties in the proportions
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ARTICLE VIl
continued

] mdDﬂlﬂnghnludmadmcmuofazum;nwdeSudaauuamllbmnnawCoamAmmd.m&nmwm'uc,be
2 WWWWWBWMMMMM&wmmMWWme
3 llmlyohumbmonolmyvdlamyahmmmcwmmmammmmunwmuewop-
L} MnmmmwmdeuwmmuAmvhebmmmpponorawdldnmdlnddethecmmw

3

[ lfwmycumhmyeuﬁdmrdmutouponbnofmbm:ﬂmofmbsmneespmﬁmdhawndumch
7 consideration shall not be deemod a contributson as contemplated in this Asticle VIILC

8

9 D Maintenance of Uniform Interests:

10

4] lehenuposeofmmnﬂumﬂlbrmﬁyofomshipinlhemlandpslmsﬂnldlmeovaedbylhuastwmem.no
{2 porty shall scll, cncomber vansfer or make cther disposition of ils miterest in the leases embraced withm (he Contract Area and m wells,
13 cquipment and productton unless such disposition covers axther

14

£ | the entive interest of the party in all laases and equipment snd production. or

16

17 2. un equal smdivided interest m all kenses and equipment and productron in the Contract Area

18

19 Evcrysuchﬂle.mum!mce.umsfawoﬂndupoﬂﬁmmdebymymdmllbenndeexweslywb)mwlhxml
20 and shall be made without prejuchce to the right of the other partics.

21

n lﬁaluyhm&mdmymkgmmmdnwndbymu«m Op a1 ds d taay
23 requure such co-owners (0 appoint a single trostee or agent wuh fll authonty o ceerve notices, approve expeaditures, recelve illings for
24 and approve and pay such perty s sharc of the jomt expenses, and to deal genernlly with and with power to bind, the co-owners of such
25 party s interest within the scope of the operations embmced o thus agr b all such shall have the ngin o enter
26 unto and executo al} controcts or agreements for the disposition of thewr respective shares of the oil and gas produced from the Contract
27 Areaand they shall have tho nght to recesve, separately payinent of the sale proceeds thereaf

23

29 E. Walver of Rights to Partition

30

31 If penmtted by the laws of the stale or states m which the proposty covererl hereby 15 located, each party hereto ownmg an

32 undivided interest in the Contract Ares waives any and all nghts it may have to paritlion and have set eside it in scveralty its undivided
33 umerest therein.

M

35 F——Rycferential-Right-to-Parchases

47 ARTICLE IX.
48 INTERNAL REVENUE CODE ELECTION

50 This agrecment {s aot stended to create, and shall 9ot be construed to create, a relationship of partnershup or an assocation
5t for profit between or among the partics hereto. Notenthstanding any provision heremn that the nghts and lisbilities hercunder are several
52 and not joint or collective, or that this agreement and operations hereunder shall not constitute a partnership, {F, for federal meome tax
53 puipases, this agreement and the operations bereundor arc segarded as & partnarship, each party heyeby affecied elects (0 be excluded
$4 from ie apphication of all of the provisions of Subchapter K™ Chapter | Subile A of the Intermal Revenue Code of 1954 s per-
55 melted ond authorized by Sestion 761 of the Code and (he regulations prommigated th der Op 1s quthonzed and & d to ex
56 ccute on behalf of ench party bereby affected such evidence of this clection g3 may be sequered by the Secretary of the Treasury of the
57 Uutted States or the Federal Intcrnal Reverue Serwice, including speaifically but not by way of limitation all of the returns, statements,
58 and the data requized by Federn! Rogutations 1 761 Should there be any requircment that each party hiereby affectsd give Surther
59 cvidence of Gus elechon, each such porty shall cxceute such documents and frmish such other evidence as may be required by the
60 Federal Internal Revenue Scrvice or o3 may be necessary to evidence (ns elecion. No such party shall give any notices or take any ather
61 action inconmstent with the cloction mode hereby If any present or future meome tax laws of the state or states 1 which the Comraet
62 Arco 1s located or mny firtwre income tax laws of the United Statcs contain provisions mmilar to those m Subchaptor K™ Chapter 1
63 Subutle A of the Intemal Revenus Code of 1954 under wiuch an election similor to that provided by Saction 761 of the Code is per-
64 mitted, each party hercdy affected shall malie such election as may be penmitted or requred by such laws. In nakng the fovegoing elec-
65 uon, cach such party stales that the mcome derived by such party fiom opcrations heresnder can be odequately determined without the

66 computation of partnership taxable incoms.

¥Iees

I |~
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ARTICLE X.
CLAIMS AND LAWSUITS
Opermrmwhmshﬂemlmnd%dmémpchmummmﬁmmmuﬂmmﬂm
does not exceed —fiftyen thoussnd Dollars
( 15,000 00 ) and if the paymer 18 in complete settioment of such clatm or sust. If the amoenx required for sentlement ex

ceeds the above amotnt the parties hereto shafl assume end take over the further handling of the claim or suit, unless such authonty 15
delegated to Operstor All conts and expeases of handling, settling, o otherwise discharging such claim or suit shall be at the joun cx
pense of the parties participating o the operation from which the elaim or suit arises. (s chum is mede against any prty or 1f any panty is
sued on account of any matter anslag from operstions hereunder over which such indivdun] has 0o controf because of the rights given
Opcrator by this agreement, such panty shall smmediately noufy all other parties, and the claim or sust shall be treated as any other claim
or pnt mvolving operations hereunder

ARTICLE XI
FORCEMAJEURE

{{ any party Is rendered unable, wholly or in part, by force mageure to cary out its abligations under s agreement. other than
the oblgation (0 make moncy payments, that party shall give to all other parties prompt wnitten aotice of the force mmjeure with
reasonably 6ull particulars concerning it; thercupon, the obligations of the party giving the notwce, so £ir as they arc affected by the force
mayeurc, shafl be suspendiag dunng, but no longer than, the contmuance of the fores mayeure. The affectod party shall use all reasonable
diligence to remove the force mageure situaiion a8 quickly as practicable.

The requirement that any focce mojyeure shatl be remedied with all reasonable dispaich shall not require (he seitlement of strikes,
lockouts, or other labor difficulty by the panty involved, contrary to its wishes; how afl such difficullies shall be handied shafl be entirely
withm the discrelson of dte party concerned.

The tam force njeure as hero employed, shall mesn an act of God, stnke lock or othor indusirial distor act of
the public cocmy war blockade, public not, lightning, fire, storm. flood, cxpleson, governmental acuon, governmental deloy restmt
or inaction  unavailobility of equipment and ony other cause, whather of the kind speaifically emmmerated above or otherwise, wiuch is

pot reasonably wthun the control of the party claimang suspension.

ARTICLE XU1
NOTICES

All notices authorized or requwed b the parues and required by any of the prowisions of this agreement unless otherwse
specfically provided shall be given 1n wnting by mail or telegram, postage or charges prepaid, or by telex or telecoprer and addressed to
the parties 10 whom the nouice is given a1 the addresses listed on Exhibft A The ongmatmg notice given under any provision hereof
shall be deemed given anly when recavad by the panty to whom such natiee is directed, and the tsme for such party to give any nofice m
response therelo shall run from the date the ongmating notice is received. The second ar any responsive aotice shall be deomed given
when deposited in the mail or with the telegmuph company with postage or chorges prepmd, or st by ¢elex or telecomer Cach panty
shall have the nght to change its address at any ume, and from time to time by giving written notses thereol 10 all other partres.

ARTICLE X101
TERM OF AGREEMENT

This agreement shall remam m full force and effect as to the o2 and gas loases and/or oit and gas mterests subject heveto for the
penod of tme selected below prowsded, b no party hereto shafl ever be construed as kaving any right title or mtcrest in or to any

lease or oi} and gas meerest contributed by aay ther party beyond the term of this agreement.

O Qgtign No. |, So long as any of the o1l and gas Jeases subject to this agreement cenain or are contfnued in forco as to any pan
of'the Comtract Area whether by production, extension rencwal, or otherwisc.

B  Opuon No 2, In the cvent the well descnbed w Arucle VLA, or any subsequent well drilled under any provimon of this
apgreement, results 1n prodociion of ol and/ar gas n paying quantities, this agrecment shall contmue in force 0 long as any such well or
wells produce, or are capable of production, and for an additiona) penodof ____180 ____ days frem cessateon of all production, provided,
however if prior to the expiration of such additional persod, one or more of the partics hereto are cagaged in drilling, reworking, decpen-
ing, plugging back, tesing or attempling to complete a well or wells hereunder this agreement shall continne m force until such apera-
tions have been completed and if production results therefrom, tins agreement shall contmue m force as provided berein. in the cvent the
well described m Article VLA ar any subsequent well dnlled heyeunder resalts in a dry hole, and no other well is producing, or capable
of producing of ard/or gas from the Contract Area, (lus agreement shall erminate unless drilling, deepemng. pluggng back or rework

fng opcrations are commenced within 180 days from the datc of abandonment of smd well.

It is ogreed, however that the termination of this agreememt shall not roheve ony party hereto from ony Hability which hns
accroed or atiached prior to the date of such temunation.
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ARTICLE X1V
COMPLIANCE WITH LAWS AND REGULATIONS

A, Laws, Regulations and Orders:

This agroement shall be subyect to the conservation laws of the state w winch the Contract Area 1s located, 10 the valid nufes,
regulatious, and orders of mny duly constiiuted regulatory body of sad statc; and to ai! other agplicablo federal, state. and Jocal laws or
dinances, rules, regulations, snd orders.

B.  Governing Law*

Tius agreement and all watters pertaming hereio, including, but not lumicd to maners of performance, non-performance, breach
remedies. procedures, nghis, duties, and interpretation of construction, shall be governed and determuned by the faw of the state in winch
the Contract Area is located. 1fthe Contract Area 13 1n two or moce states, the aw ol thesiteof ______ NewMexeco

chall povern.

€. Regulntory Agomcies:

Nothing herein contmined shall grant, or be construed (0 grant, Operator the nght or authonty to waive or ralcase any nghs,
povileges, or obligahoas winch Non-Operators may bave under federal or sste taws or under rules, regulations or onders onwlignted
under sock laws m seference to oil, gas and mineral operations, includmg the focation, operation, or production of wells, on tracts offest
ung or adjacent to the Contract Arca,

With respect to operations hereunder Non-Operators agree to release Operatar Gom any and all Josses, damages, injuncs, clgims
aad causes of action ansing owt of, madent to or resultmg directly or indwectly from Operater’s itespretetion or application of sules,
rulings, reguiations or orders of the Department of Energy or predecessor or successor agencies o the extent such mierpretation or ap-
plication was nmde in pood faith. Each Non-Operator (sther agrees to ramburse Operator for any amounts apphcable (o such Non-
Opexator s shave of proda that Op: may be required to refund, rebate or pay as » resull of such an moomect interpretation or
application, together weth and penafises th owug by Operotor asa result of sueh incorvect meerpretstion or applcation.

Non-Op authonze Op to prepare and submit such documents as may be requred o be submitted o the purchnger
of any crude oil sold hereander or (0 any other person or entity pursuant t0 the requrements of the “Crude Oil Windfall Proft Tax Act
of 1990 as same may be amended from time 1o o (“Act”), and any vahid regulations or rules which may bo issued by the Treasury
Departmeat from time 1 tme purswont to sad Act. Each party hercto agrees to funush any and all certfications or other mformation
which 1ssequired to be fimushed by sald Act m 2 umely manner and in sufficient detal to permat compliance with saxd Act.

ARTICLEXV
OTHER PROVISIONS

A.  Priority of Operations

mmyﬂm’gheuinbmconm R is agresd that when a well drilled under the terms of this
By g oo s s i of s opeShons oo 4 S e Pop o S
can
be mdkﬂuﬁm?om order

1 A the well at either the d ive formation,
mww&mmrlngwd welluauchdoub‘r objective depth or object Including

A proposs) to and attempt to com said well above the objective formation (i there (s more
2 mewmmmemuhmwwlnmnduum (

proposal to despen sald well in order to attem completion below the objective formation (If there is
. Mm&mwnmmwwouﬁ‘sﬁmuwﬁmmmm%m @ there

4. A propossl to sidetrack the well and
5. A propesal to plug and abandon the well

a
E2
I
!
i
H
2
it
i
3
i
erg%

C  This Opersling Agreement dated May 8, 2005 supsrsedes and repiaces any current Operafing Agreement covering
tha contract area.

K
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H ARTICLE XVL.
2 MISCELLANEOUS
3
4 mwmﬂhm::pmandshnmemlhebwnfuohhemiuhqﬂoandmdurweniwhmdm
5 legal representatives, successors and asngns.
6
7 ﬂtlsimﬁumenmybemtdnwunntaofmmumuebofwhkhshﬂhcmdmdmmgmlhrnllpnqma
8
9 N WITNESS WHEREOF (s agreemeni shall be cffective as of 8 day of May __ {ycar)_ 2009
10
n
12 OPERATOR
13
14 MARBOB ENERGY CORPORATION
15
16
17
; Lo
9 — R®
20
21
2
L NON OPERATORS
;; PITCH ENERGY CORPORATION THE ALLAR COMPANY
26
27 K‘y
:: YATES PETROLEUM CORPORATION EG3 INC
30
3
2
33 YATES DRILLING COMPANY ABO PETROLEUM CORPORATION
3¢
35
36
37
33 MYCO INDUSTRIES, INC. CHESAPEAKE EXPLORATION LLC
39
40
41
:: NEARBURG EXPLORATION COMPANY LLC LEGEND NATURAL GAS I L.P
44

"
46
4
48 DEVON ENERGY PRODUCTION COMPANY LP
o
50
51
52
3]
4
s5

"
-3
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TIFIC. JOINDER OF GRE
AND

UNIT OPERATING AGREEMENT

In consideration of the execution of the Unit Agreement for the Development and Operation of the SRO State
Exploratory UNIT AREA, County of Eddy State of New Mexico dated May 8th, 2009 1n form approved on
behalf of the Commussioner of Public Lands and m consideration of the execution or ratification by other
workimng iterest owners of the contemporary Umt Operating Agreement which relates to sard Unit Agreement the
undersigned hereby expressly ratfies approves and adopts said Unit Agreement as fully as though the
undersigned had executed the original agreement

Thus Ratification and Joinder shall be effective as 1o the undersigned s interests i any lands and leases or
interests theremn, and royalties presently held or which may arise under existing option agreements or other
imnterests i umitized substances covering the lands within the Unit Area in which the undersigned may be found to

have an o1 and gas interest

Ths Ratification and Jomnder of Unit Agreement shall be binding upon the undersigned lus or her or its
hewrs devisees executors assigns or successors 1n interest

EXECUTED this _29th day of June 2009
TRACT(S) See attached Exhibit B

YATES PETROLEUM CORPORA73N YATES DRILLING COMPANY
Z

oy Ol 8 L,

John A Yates Jr Atton{éy‘lﬁ—FyV

MYCO INDUSTRIES INC

By ;é&mmg
Sharon Snowden, Attommey in Fact

Address _105 South Fourth Street
Artesia NM 88210

ACKNOWLEDGMENT
STATE OF NEW MEXICO )
) ss
COUNTY OF EDDY )
This instrument was acknowledged before me this 29+h___ day of _Iune 2009 by John A Yates Jr
Attorney n Fact of Yates Petroleum Corporation and of Abo Petroleum Corporation New Mexico corporations on

If ebsaldRerRRsions
NOTARY PUBLICSTATE OF NEW MEXICO Notarv Public ©
My commisslon m-&oj—_—.
STATE OF NEW MEXICO )
) ss

COUNTY OF EDDY )
This mstrument was acknowledged before me this _29th _ da\ of __June 2009 by Peyton Yates

Attomney 1 Fact of Yates Dnllimg Company a New Mexico corporation on behalf of satd corporation

Ny, OMICIAL SEAL N_AA_Q_M____

Panie J. Daber  NEW MEXICO otan Public
NOTAXY PUBLICSTATS

STATESF I nCo ;
SS

COUNTY OF EDDY )
This instrument was acknowledged before me this _29th_ day of __June 2009 by Sharon Snowden

Attomey in-Fact of Myco Industnies, Inc  a New Mexico corporation

Notary Public
Ponin J. Dol
m:mm OF MEW MEXICO

JW“W,.M—

A



AAPLFORM = MODEL FORM OPERATING AGREEMENT s _

ARTICLE XVL.
MISCELLANEOUS

mwuhuﬂqmmmmumwdmmm.awmmu‘m

T&lmmqhuadhmmﬂsdmﬂdwﬂ&dﬂlhw-mmdm

IN WITNESS WHEREOF this aprecsoens dhall be cffectivessof___Bh ___ dayol_____May _ (your)_209%

CWRBUeNAEY N -

” OPERATOR

" MARSOS ENERGY CORPORATION

" R@,ﬁ mll..

2
2

b

3 NON OPERATORS

W opcn

2s MITCE

26

n

: VATES PETROLEUM CORPORATION

3 4—
n

2

3 vYATES DRILLING COMPANY ABO PETROLEUM CORPORATION
Y

3s

3

37

33 MYCO INDUSTRIXS, INC. CHESAPEAKE EXPLORATION, LLC
»

«©

41

::nmmommmmm (27 LEGEND NATURAL GAS I L.P
“

45

“

a

438 DEVON ENERGY PRODUCTION COMPANY LP
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AAP L FORM 610 MODEL FORM OPERATING AGREEMENT 1982

ARTICLEXVI.
MISCELLANEOUS

This apemen siud bo boding opon 520 shell 1y th fhe deoefly of the parties hereto &nd €0 thelr scaptive vy, dovisess,

ol

s y b od ity womber of aach (which shall be conlderod an arigias! for

N WITNESS WHEREOP thus apreseent sholl bw effectensef ____ b dyol _____ May _ (yoe) 2080

OPERATOR

MARBOS EHERCY CORPORATION

_ By Ml

NON OFERATORS

mmwmmu;z TUE ALLAR CORMPANY
(- d

VATES PETROLEUM CORFORATION EG3,INC

YATES DRILLING COMPANY

IYCO INDUSTRIES, IXC

EER R RS RS- RA R R RS R LE-F R N T N N N8 T

NEARBURG EXPLORATION COMPANY LLC

[ X R XX

-
S~

43 DEVON ENERCY PROBUCTION COMPANY LP
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EXHIBIT A

Attached to a made a part of that certain Joint Operating Agreement dated
May 8 2009, by and between Marbob Energy Corporation, as Operator and Pitch Energy
Corporation et al, as Non-Operators.

I CONTRACT AREA/DEPTH RESTRICTIONS,
T
Section 32 ERER2
Section 33 ALL
Section 34 S/2

Section 16 E/2E/2
Section 18, E2
Containing 7 360 acres more or less

Marbob Energy Corporation 19 477716%
P O Box 227
Artesia NM 88211-0227

Pitch Energy Corporation 16 856606%
P O Box 304
Artesia NM 88211-0304

Yates Petroleum Corporation 13 028650%
105 South 4” Street
Artesla, NM 88210

Abo Petroleum Corporation 6 663396%
105 South 4™ Street
Artesia, NM 88210

Yates DrlllingCanpany 6 663396%
105 South 4" Street
Artesia NM 88210

Myco industiies Inc 6 663396%
105 South 47 Street
Artesia, NM 88210

The Allar Company 20 162395%
P O Box 1567
Greham TX 76450

Chesapeake Exploration LLC 10 484446%
PO Box 18496

Oklahama City OK 73154

TOTAL 100%

n. AND GAS ES S TO THE
SEE ATTACHED EXHIBIT A-1



Exhibit A-1

TRACT NUMBER DESCRIPTION OF LANDS ACRES SERIALNUMBER  EXPIRATION  BASIC ROYALTY LESSEE OF RECORD WORKING INTEREST OWNERS Wi Decimal  Net Acres
DATE AND PERCENTAGE

TOWNSHIP 25 SOUTH, RANGE 28 EAST

1 Section 32: E/2€/2 160 VB-0575 8/1/2009 0.1875 YATES PETROLEUM CORPORATION Yates Petroleum Corp. 0.18322480  29.315968
ABO Petroleum Corp 0.04257430 6.811888
Yates Drilling Company 0.04257430 6.811888
MYCO Industries, Inc. 0.04257430 6.811888
Marbob Energy Corp 0.11959360 19.134976
Pitch Energy Corp 0.11959360 19.134976
Legend Natural Gas 0.21045550  33.67288
Devon Energy Production Company LP  0.23940960  38.305536

2 Section 33: N/2 320 VB-0576 8/1/2009 0.1875 YATES PETROLEUM CORPORATION Yates Petroleum Corp. 0.18322480 58.631936
ABO Petroleum Corp 0.04257430 13.623776
Yates Drilling Company 0.04257430 13.623776
MYCO Industries, Inc. 0.04257430 13.623776
Marbob Energy Corp 0.11959360 38.269952
Pitch Energy Corp 0.11959360  38.269952
Legend Natural Gas 0.21045550  67.34576
Devon Energy Production Company LP 0.23940960  76.611072

3 Section 33: §/2 320 VB-0569 8/1/2009 0.1875 YATES PETROLEUM CORPORATION Yates Petroleum Corp. 0.18322480 58.631936
ABO Petroleum Corp 0.04257430 13.623776
Yates Drilling Company 0.04257430 13.623776
MYCO Industries, Inc. 0.04257430 13.623776
Marbob Energy Corp 0.11959360 38.269952
Pitch Energy Corp 0.11959360 38.269952
Legend Natural Gas 0.21045550  67.34576

Devon Energy Production Company LP  0.23940960 76.611072
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ExhibitA 1

Section 34 §/2 320 V 7085 7/1/2009 Prod 0 16667 MARBOB ENERGY CORPORATION Marbeb Energy Corp
Pitch Energy Corp
Yates Petroleum Corp
ABO Petroleum Corp
Yates Dnlling Company
MYCO Industries Inc
The Allar Company

TOWNSHIP 26 SOUTH, RANGE 28 EAST

Section2 W/2 320 VvB-0694 7/1/2010 01875 YATES PETROLEUM CORPORATION Marbob Energy Corp
Pitch Energy Corp
Yates Petroleum Corp
ABO Petroleum Corp
Yates Drilling Company
MYCO Industries tnc.
The Allar Company

Section 3 E/2 320 V 7438 7/1/2010 0 16667 The Allar Company Marbob Energy Corp
Pitch Energy Corp
Yates Petroleum Corp
ABQ Petroleum Corp
Yates Drilling Company
MYCO Industries Inc
The Allar Company

Section3 W/2 320 V 7461 7/1/2010 0 16667 Yates Petroleum Corporation Marbob Energy Corp
Pitch Energy Corp
Yates Petroleum Corp
ABO Petroleum Corp
Yates Dnlling Company
MYCO Industries inc
The Allar Company

0 19505495
0 19505495
007554945
0 07554945
0 07554945
0 07554945
0 30769230

0 19505495
0 19505495
007554945
007554945
007554945
0107554945
0 30769230

0 19505495
0 19505495
007554945
007554945
0 07554945
0 07554945
030769230

0 19505495
0 19505495
007554945
007554945
007554945
007554945
0 30769230

62417584
62 417584
24 175824
24175824
24 175824
24 175824
98 461536

62 417584
62 417584
24 175824
24175824
24 175824
24 175824
98 461536

62 417584
62 417584
24 175824
24 175824
24175824
24 175824
98 461536

62 417584
62 417584
24 175824
24 175824
24 175824
24 175824
98 461536
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8 Section4 E/f2

9 Section4 W/2

10 Section5 E/2
UNCOMMITTED

1 Section5 W/2

320

320

320

320

V7439

V 7462

V 7440

V 7463

7/1/2010

7/1/2010

7/1/2010

7/1/2010

ExhibitA 1

0 16667

0 16667

016667

0 16667

The Allar Company Marbob Energy Corp
Pltch Erergy Corp
Yates Petroleum Corp
ABO Petroleum Corp
Yates Orilling Company
MYCO Industries Inc
The Allar Company

Yates Petroleum Corporation Yates Petroleum Corp
ABO Petroleum Corp
Yates Drilling Company
MYCO Industries inc
Marbob Energy Corp
Pitch Energy Corp
Legend Natural Gas
Devon Energy Production Company LP

Legend Natural Gas lll LP  Yates Petroleum Corp
ABO Petroleum Corp
Yates Drilling Company
MYCO industries Inc.
Marbob Energy Corp
Pitch Energy Corp
Legend Natural Gas
Davon Energy Production Company LP

Yates Petroleum Corporation Yates Petroleum Corp
ABO Petroleum Corp
Yates Dnilling Company
MYCO Industries, Inc.
Marbob Energy Corp
Pitch Energy Corp
Legend Natural Gas
Devon Energy Production Company LP

0 19505495
0 19505495
0 07554945
007554945
007554945
007554945
0 30769230

0 18322480
004257430
004257430
004257430
011959360
011959360
0 21045550
0 23940960

018322480
004257430
0 04257430
004257430
0 11959360
0 11959360
0 21045550
0 23940960

018322480
004257430
004257430
004257430
0 11959360
011959360
0 21045550
0 23940960

62 417584
62 417584
24 175824
24 175824
24 175824
24175824
98 461536

58 631936
13 623776
13623776
13 623776
38 269952
38 269952
67 34576
76 611072

58 631936
13 623776
13 623776
13 623776
38 269952
38.269952
67 34576

76 611072

$8 631936
13 623776
13 623776
13 623776
38 269952
38 269952
67 34576

76 611072

25~




®
12 Section6 E/2

UNCOMMITTED

13 Section7 E/2

14 Section8 W/2
UNCOMMITTED

ExhibitA 1

7/1/2010 0 16667 Legend Natural Gas i LP  Yates Petroleum Corp

ABO Petroleum Corp

Yates Drilling Company

MYCO iIndustries Inc.

Marbob Energy Corp

Pitch Energy Corp

tegend Natural Gas

Devon Energy Production Company LP

7/1/2010 0 16667 Yates Petroleum Corporation Yates Petroleum Corp

7/1/2010 0 16667

Legend Natural Gas il LP

ABOQ Petroleum Corp

Yates Drilling Company

MYCO Industries Inc

Marbob Energy Corp

Pitch Energy Corp

Legend Natural Gas

Devon Energy Production Company LP

Yates Petroleum Corp

AE0 Petroleum Corp

Yates Drilking Company

MYCO Industries Inc

Marbob Energy Corp

Pitch Energy Corp

Legend Natural Gas

Devon Energy Production Company LP

0 18322480
004257430
004257430
004257430
0 11959360
011959360
0 21045550
0 23540960

0 18322480
004257430
004257430
004257430
0 11959360
011959360
0 21045550
0 23940960

018322480
004257430
004257430
004257430
011959360
011959360
0 21045550
0 23940960

58 631936
13623776
13 623776
13 623776
38 269952
38 269952
67 34576
76 611072

58 631936
13 623776
13 623776
13 623776
38 269952
38 269952
67 34576
76 611072

58 631936
13 623776
13 623776
13 623776
38 269952
38 269952
67 34576
76 611072




/‘

15

16

17
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Section8 E/2 320 V 7466 7/1/2010
Section9 W/2 320 V 7444 7/1/2010- Prod
Section9 E/2 320 V7467  7/1/2010 Prod
Section 10 W/2 320 VB-0677 7/1/2010

016667

0 16667

016667

01875

Exhibit A 1

Marbob Energy Corporation Yates Petroleum Corp

ABO Petroleum Corp

Yates Drilling Company

MYCO Industries iInc.

Marbob Energy Corp

Pitch Energy Corp

Legend Natural Gas

Devon Energy Production Company LP

The Allar Company Marbob Energy Corp

Pitch Energy Corp
Yates Petroleum Corp
ABO Petroleum Corp
Yates Dnilling Company
MYCO Industries Inc.
The Allar Company

Yates Petroleum Corporation Marbob Energy Corp
Pitch Energy Corp
Yates Petroleum Corp
ABO Petroleum Corp
Yates Drilling Company
MYCO Industries Inc
The Allar Company
The Allar Company Marbob Energy Corp
Pitch Energy Corp
Yates Petroleum Corp
ABO Petroleum Corp
Yates Orlilling Company
MYCO Industries Inc
The Allar Company

018322480
004257430
004257430
004257430
0 11959360
0 11959360
0 21045550
0 23940960

019505495
019505495
007554945
007554945
0 07554945
007554945
0 30769230

0 19505495
0 19505495
007554945
007554945
0 07554945
007554945
030769230

0 19505495
0 19505495
0 07554945
0 07554945
007554945
007554945
0 30769230

58 631936
13623776
13 623776
13 623776
38 269952
38 269952
67 34576

76 611072

62 417584
62 417584
24 175824
24 175824
24 175824
24 175824
98 461536

62 417584
62 417584
24 175824
24 175824
24 175824
24 175824
98 461536.

62 417584
62 417584
24 175824
24 175824
24 175824
24 175824
98 461536

{
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20

21

22

3

Section 10 E/2

Section 15 E/2

Section 15 W/2

Section 16 E/2E/2

Section 17 E/2

320

320

320

160

320

VB8-0695

V 7445

V 7468

V 7446

V7447

7/1/2010

7/1/2010

7/1/2010

7/1/2010

7/1/2010

ExhibitA 1
01875 Yates Petroleum Corporation
0 16667 The Allar Company
0 16667 Yates Petroleum Corporation
016667 The Allar Company
0 16667

Marbob Energy Corp
Pitch Energy Corp
Yates Petroleum Corp
ABO Petroleum Corp
Yates Drilling Company
MYCO industries Inc
The Allar Company

Marbob Energy Corp
Pitch Energy Corp
Yates Petroleum Corp
ABO Petroleum Corp
Yates Driling Company
MYCO Industries Inc
The Allar Company

Marbob Energy Corp
Pitch Energy Corp
Yates Petroleum Corp
ABO Petroleum Corp
Yates Drilling Company
MYCO Industries Inc
The Allar Company

Marbob Energy Corp
Pitch Energy Corp
Yates Petroleum Corp
ABO Petroleurn Corp
Yates Drilling Company
MYCO Industries Inc
The Allar Company

0 19505495
0 19505495
0 07554945
007554945
007554945
0 07554945
0 30769230

0 19505495
0 19505495
007554945
0 07554945
007554945
007554945
0 30769230

0 19505495
0 19505495
007554945
007554945
007554945
007554945
0 30769230

0 19505495
0 19505495
007554945
007554945
0 07554945
0 07554945
0 30769230

Chesapeake Exploration LP Chesapeake Exploration Limited Partnership 1 00000000

62 417584
62 417584
24 175824
24 175824
24 175824
24175824
98 461536

62417584
62 417584
24 175824
24 175824
24 175824
24175824
98 461536

62 417584
62 417584
24 175824
24 175824
24 175824
24175824
98 461536

31 208792
31 208792
12 087912
12.087912
12 087912
12 087912
49 230768

320




24

26

27

Section 17 W/2

Section 18 E/2
Section 20 W/2

Section 20 E/2

320

320

320

320

V 7470

Vv 7448

V 7450

V 7473

7/1/2010

7/1/2010

7/1/2010

7/1/2010

ExhibitA 1

016667

0 16667

0 16667

0 16667

Yates Petroleurn Corporation Yates Petroleum Corp
ABO Petroleum Corp
Yates Drilling Company
MYCO Industries Inc
Marbob Energy Corp

Chesapeake Exploration LP Chesapeake Exploration Limited Partnership

Nearburg Exploration Company LLC Nearburg Exploration Company LLC

Marbob Energy Corporation Marbob Energy Corp
Pitch Energy Corp
Yates Petroleum Corp
ABO Petroleum Corp
Yates Drilling Company
MYCO Industries Inc
The Allar Company

0 35000000
0 05000000
0 05000000
0 05000000
0 50000000

1 00000000

1 00000000

0 19505495
0 19505495
007554945
007554945
0 07554945
007554945
030769230

112
le
16
16

160

320

320

62 417584
62417584
24 175824
24 175824
24 175824
24 175824
98 461536




LEASE BASIS

TOTAL COMMITTED ACRES
TOVAL UNCOMMITTED ACRES
TOTAL ACRES

ExhibitA 1

RECAPITULATION

Acres of State of New Mexico Lands = 100%

Acres of Fee Lands = 0%
100%
7360
960
8320

AUnit Working interest
Marbob Energy Corp

Pitch Energy Corp

Yates Petroleum Corp

ABO Petroleum Corp

Yates Onilling Company
MYCO Industries Inc

The Allar Company
Chesapeake Exploration LLC
Nearburg Exploration Company LLC
TOTAL

Nearburg ORI

0 18507511
0 16016961
012379680
006331485
006331485
006331485
0 19158086
0 09962205
004981102
1 00000000

000415092

Nearburg TA d to all parties proportionately

019477715
Prtch Energy Corp 0 16856606,
Hates Petroleum Corp 0 13028650
ABO Petroleum Corp 0 06663396
Yates Drilling Company 0 06663396
MYCO industries Inc 0 0666339
The Allar Company 0 20162395
Chesapeake Exploration LLC 0 10484446
Nearburg Exploration Company LLC
TOTAL 1 00000000}

1188 974488
1028.9744388
795 305384
406 752344
406 752344
406 752344
1230 7692

640

320
6424 280592




THERE IS NO EXHIBIT “B” TO THIS DOCUMENT
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EXHIBIT ‘ C”

Attached to and made a part of Attached (o @ made a part of that certaln Jolnt Opesating Agreement dated

May 8, 2009, by and between Marbob Energy Corporation as Operator and Pitch Energy
Corporation etal as Non-Operafors. *®

ACCOUNTING PROCEDURE
JOINT OPERATIONS

1 GENERAL PROVISIONS

1 Definitions

Joint Property™ shall mean the rea) and persona) property subject 10 the agreement to which this Accoonting Procedsre is ottoched.

Joink Operalions™ shall emean all operations mecessary of proper {or the develop P P and maintenance of the

Joint Propesty

Joint Account® shall mean tho eccount shownp the charges paid and credits received in the conduct of the Junt Operations and  vhich

are to be shared by the Pastics.

“Operstor” shol) mean the party designated to conduct the Junt Operations.
"Non-Operutors” gholl mean the Parties to thisagr other than the Op
"Partles” shall mesm Operator and Non-Operaiors.

"Firgt Level Supervisoss” shall mean those employees whose pnmary function o Joimt Operations is the direct supervision of other

d/ {abor disectly emplayed on the Joint Property in o flel operating capacuty

i skills,

“Fechmeal Employees” shofl mean thoss employess hnving spociol and specific engineering, goologien) or other professh

and whose g fu m Joint Opentions Is the handling of specific operaung condihoms and problems Ror the benefit of the

A

Joint Propeny
“Persopat Expenses” shall mean travel and olher reasonable rmbursable expenses of Operator’s cmployess.

“Material shall xan persos) property equipment or supplies acquired or held for uss on the Joini Propenty

"Contrelizble Matenol kol mean Materis! which of the umo 13 %0 clasnficd in the Motena! Classficoton Mensol v wost

recently recommended by the Council or Petraleum A

b A Statenrent and Bifllogs

Opemiar sialf bill Nen-Operators on of before the last day of coch momth for thewr proporfiasate share of the Joint Account

for the

preceding month. Such bills will be occompanied by sstements which idenufy the awthonty for expendihue, lease or facfluty aod aff
chorges ond credits summarized by sppropriste classifications of wvesimen ond cxpense cxcept that wems of Controllable Matcrs)

and wnusual charpes and creduss shall be separately dennificd and fifty described in detsit
b % Advances and Faymonts by Noa-Operutors
A.  Upless otherwiso provided @r in the agr the Op may regure e Non-Operators 1o advanco their share of eshmated
cash outlay for the secceeding month's operatson within fifieen (15) days aficr receipt of the talling or by the first day of Ihe mooth
for which e ad s sequi 1s Inter Op shall adjust each monthly billing o reflect advances received from
the Non-Cpetators.
B Exch Non-( shall poy fts ton of af) bills within fifteen (15) doys aftor receipy. If payment is not made witkt  esch time,

the unpawd batance shall beor fnteresl monthly ot the prime rate in effect of . Chose Moohaton Bank __ an the first day of fhe month
in winch delmguency occurs plus 1% or the manmum contme rale permuited by the appheable usury laws in the sigte in which
the Joint Propenty is located whichever is the lesser, plus attomey’s fees, count costs, and other costs in connection with (he

collect on of unpald amotnts.

4 Adjustments

Payment of any scch bills sholl act pregudice the nght of any Non-Opemator to protest or questio the comectness thereof, prowdod,
however all bills and statememts readered t0 Noo-Operutors by Operatos during any calendar year shail conclugively be presumed
b6 true and correct after twenty-four (24) months fotlowng the end of ony such calendar year wnlcss witlhio the said twemy-four (24)
momnth penod a Non-Oporatos takes writien cxception thereto and mekes clgim on Operator for adjstment.  No odjustmeni Bvombie

0 Operator kall be made unless it »s mode withn the sume presenbod penod. The provisons of this pasagraph shall not
adftrstmonts resulimg from & physical invenlary of Contrellable Matetial es provided for in Section V

COPYRIGHT © 1985, 2004 by the Council of Petroleum Accountants Societies.
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Audits

b

A A Noa-Opcrator upos aotice i writing to Opernter and ofl other Non-Operators, shall kave the sight to oudly Opemior's sccounts
end rocords relating to the Jolnt Accoumt for any calendor year within the twenty-four (24) mosth penod following the end of
such colendar year provided, however the making of an sudit shall not extend (e tims for 1he taking of watlen exception lo and
the adjusiments of accounts as provided for  Pemgruph 4 of thus Section L Whese there ane Iwo or mare Non-Opcratars, the
Now-Opermioss shall muke cvary reasomable effort 10 conduct a soist audit in o manner which will it (o o odoimom of
inconvenicnce to the Qperator Operntor shall bear 0o portion of the Non-O, ¢ audit cost d ander tns pargraph
unless ogreed io by the Operslor The andits shall not be conducted more hon ooco each year without prior approvol of
Operator excep! wpon the resigeation o romoval of the Operator and shall bo made ot the oxpense of thase Non-Opcrtons
approving sach audit.

B. The Operasor shall reply in writing to ax andit report within 180 days afier cecerpt of such roport

6. Appravel By Neo-Operantors

Where an approval or other ogreemenl of the th:uMmuupmﬂyMudw«hmmoflm
mmrmw:rmwwwwmwm. dure is 0o commary prowsions In regacd
thereto, Operator shall notify all Non-Operators of the O ’s proposal and the or approval of a majonty in wmicrest of the
Non-Operators skall be controfhmg on af) Non-Opemtors.

T INRECT CHARGES
Operator shall charye the Jovnt Account with the followiny stems:

1 Ecological and E

Costs (ncurred fbr the bencfil of he Joim Property as o result of go | or regulriory requl to stisfy
mmmmwlommmSudlcoasmymlntmysoranwdogimlamlnuﬂoglal
natore and polh contro} proced: requared by appticoble laws and reguiations.

b3 Rentals and Rayalties

Lease ramcals and royaliies pnid by Operator for the Jort Operations.

3 Labor

A. (1) Sslanesand wagesof Operator's fickd cumployees directly employed on the Jount Propenty in the condact of Sounk Operstions.

@) Satores of First level Supervisors in the feld

(3} Sularies ood wages of Techaieal Employees directly ployed on the Soint Propeny if such chorges arc excluded from
(hc overhead rates.
(4) Soleries and wages of Tocholed Employecs erther temp ily or pormanently osugned 10 oad dircetly employod in the

opertion or the Joixt Property if such charges are excluded (rom the oveshead rtes.

B. wmmawmmmwmumnuwm i paid o employ whose
mlanlsudmmmﬂoumlmwmrmﬁudmksmlmnSmhmmllispmmphm
may be clarged on 0 “when and as poid basis® or by percentoge sasessment on the amount of salanes and wages chargeabls to
the Joint Account under Paragraph JA of this Section IL IF percentoge ussessment 13 uscd, the rate shall be based on the Operator's

oost experience.

[of Ewudlmum’hdmu&mwmimpﬁbywuamﬂmﬂmwwﬁﬁmmﬂuﬂnm
Opertor gcost ch hie to0 the Joint Actount under Paragraphs 3A and 3B of thus Sertion IL

] pmnlwdumwommmmmmmmmmmmmmwumsa
of 1kis Secteon IL

4, Employee Bonefits

Mdsmmwwm&Wmnﬁmmemm
Mmmmmmmdnmmwmmom«mamwmmmmw
JAMJBG&W“M&WMmubmmmmmhwwthM

Petrodeum Accoumants Socleties.
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10.

Materia

Motcriol purchased or furmsbed by Opesator @r use an the foim Property us provided under Sectios IV Ounly such Meterial shold
be purckased for of iansfened © (e Joint Property as may be required for immedte oy and o bly practical ond cons
with efficient and economicol operations. The accumslation of sarpios stocks shall be avaided

Transpertation
Transponation of employ d inl oocesary Gor the Joint Operations but subject o the (ollowing bmitations:
A If Materisl is moved to the Joins Property Gom the Operator's or oihey propertics, no charge shuil be made io the

Joint Account for a distance greater (haa the distance from tho provest raliobie supply stare where like matensl s oormally available
or muivray receiving poin neareg the Jouns Propesty unless sgreed to by the Pariics.

B If suplus M 1 15 moved to OF s warchouse ar other siorage point, no charge shall be made to the Joiat Account for o
disince grester than the distance 1o e nearest relisble supply store where like wateria) is normally avmlable, or mulway
mmupdnmthsunMqunmmmmmuMnmumAwo-nlbr
moving M i to other propestics belonging to Op poless agreed 1o by the Porties.

[+ ln:uwmhofmmamnmmouwnmqmm«mmwmngm s avallable when the
deumwlmmmwnmmmwnl)hnd]unedlolhnmmmﬂmmlymmndedhy
the Councfl of Potrolcurs Accountants Societies.

Scrvkces

The cost of contrae! scrvices, equipment and wb] fies provided by outside sorocs, cxcopt fuded by Poragraph (0 of Sectlon I
ond Panagraph i, uw, and in of Section T Ths cost of professionel consuliant services and services of teckeal p ]
dhncﬂyw«lhudm?myifﬂummadmhmmwmmwormwmmﬂm
or commet seraces of techrical p 1 a0t dicectly engoged oo the Joint Property shal) not be charged to the Soiat Account
unless previovsly agreed o by the Pastics.

Equipment and Faciitles Furaished By Operator

A. wmmummmmuoWqumwmnmumm\dm“s
Mmﬂbﬂm%mﬂﬁbmdmﬁmmmmmlmm
Mmmummmmmdmwwm__m____m&m
porennum Stch rates shall no1 exceed average commercia) races eneseatly prevailmg in the mmediate arez of the Joum Property

B. In licy of charges i Paragraph 8A above, Opermior may cleqt 10 use age 1al rmes provaling tn (he diste area of
the Joimd Property Jess 20%. mmmmmmomwm:ommwwmwmvmmu
Transpon Association.

Damages and Lasses to Jolnt Property

mewmyhﬁupﬁwmam&vamkmhmdmwmmw
fire, Bood, storm. theft, sccident, or other comse, excepl hose suling from Op 's gross oeglig or willful di
Opmwrshﬂfwﬁmmnmmnrwmlmmlhnfmclm’ ncarred 39 soon os proct coble after & ceport thercof has

been recoived by Operator

Lcgad Expease

chnsofhm‘llim.Wwﬂlmﬁﬂmwdﬂmfnﬂmﬁmoﬂmwdmwmwu
lhrseulemenlorelnimslumm!hawmﬁmmummswlumumwmumﬂnmu
PmnyMl“mmmmdwmmﬂamﬂua’uﬂo{mwﬂmumw
mwoﬁywbummmmm Kp fs considered 10 be covered by the head pr of Scstion ¥
M&mhumswbwm?mhwumuhmlws

‘Taxes

Aﬂmofmhﬁmdm-mﬂakvﬂupmuhwimwﬁhmmhmm the operalion theseof or the
pndnﬂhtbauﬁonndwlichmhnbnpidby&ewmmwdilofdnmlfhdmmmnmbmd
hMulnmmeddeMMWMw&mm
ehpwmmuwﬂhudendpidwummmmmmmmmﬂbymhpany\

working intercst.

Clag
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12 Insurance
Net premi pald for quired to be comed for the Jomt Opcrations (or ibe proteciion of the Partics. In the evom Joint

(L8

Opcrations are conducted m @ sies W which Opesator may ac) as se\f-insurer for Worker's Cormpensition and/or Employers Liabilty
onder the sespeclive slate’s laws, Operator may &t s clection include (he risk under Is soif nsuranee program and n that cveat,
Operator shal) inclode a chargs &1 Operitar's com ot ¢ exceed manual gyex,

Ab and Reelamad

Costs incurred for abandonment of the Jornt Property includmg costs sequirod by go ) or other regulotory authonly
Communications

Cosl of acquring, lessing, installing, operating, wpewing and maisiaining commenicslion sy incloding radio and

facllities directly scrving (he Jout Propesty In the cvent communication facil tiesfsystems serving the Joms Property are Opemtor
owned charges (o the Joint Accoun shafl be made 25 provsded m Pasagsaph 8 of this Secnon 1.

Other Expenditures

Any other expendhiture not covered or deak with in tho foregoing provisions of this Secyron I or in Section MM and which 15 of dircct
sonefit 10 the Joint Prapesty and 1s inotsred by the Opemtor in the and proper conduct of fhe Joint Oy

L. OVERHEAD

Overhead Driiling and Producing Operations

As compensaion for adimmsinal ve, supervision, office services eod warchousing costs, Operator skl eharge dniting and
producing operations an cither

( X )Fixed Rate Bauis, Pamgroph 1A, or
{ ) Percentage Basiy, Porogroph 18

Unicss otberwse agreed to by the Partees, such charge shall be in liew of coss and experses of alf offices and sufaries ar wages
plus opphcable buxdens and espeases of all personned except those disectly chargeable under Paragraph 3A, Scctson L The cost
mlamarmeet&ommdemmnmmmlbmumofmﬂmm!ﬁc.cmhzw-lwslgm-ew

ing go ) agencies shall be considered as included in the overkrad mies p ded for In the above selected Paragraph

oftins Scetion 11T untess such cost and cxpense are greed to by the Pasties as a direct chargo to the Joint AccowiL

L The saluries, wages and Pemonal Expensos of Techmea! Employses asdfor the com of profe ] i and
contract services of iechnien) personnes dircesly employed on the Joim Propenty

(  )shall tx covered by te overhead rakes, of
( X )shall not be covered by the overhoad rutes.

. The smbunes, wages and Persomal By of Technice] Employess and/or coxts of profeshonal consukent services and
contract services of technical p dlher mporanly or p fly sssigned to and directly employed @ the operaton of

the Jount Propeny

¢ X ) shall be covered by iks overkead rates, or
{  )shall not be covered by the overkead rates.

A Overhend  Fixed Rate Basis
(1) Operator shall eharge the Jarm Account ot the follooring cates por well per monds

Deilling Well Rec S__6000.00
{Prozated for Jess tkan 0 ful) month)

Producing Well Rate$___£00.00 —_ —_—
(2) Applicatton of Overbead  Fixed Rote Buscs sholl be os iollows:
o) Drilling Well Rme

[{)] wmmuuﬂmmmmmmhwmmummumm
mmﬂ;wm&ﬂumﬂmmormwkmm&mmww
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chorge Sl be mode durng suspenson of diilfing or completion opemiinns for fifieen (1S) or wmore
conwestive calendar days

(2) Charpes Cor wells undergong any type of workoves of secompletion for a penod of five (5) consecutive work duys
or more shall be made o the drilling well raie Such charges shafl be applicd for tho pevied fom date
workover operatwns, wilh rig or other units used in woskover commenes through date of rig or other unit
release, excepd thal no charge sholl be made during suspension of operatrons for CReen (15) or more
consocutive calendar days.

(b) Producing Well Rotey

{1) An ective well elther produced or injected mdo for ony pomuon of the month ghall be consdered =5 o one-well
clrasge for the eafife month.

2) Each octive compietion in o muliecomplcted well in which production is act comnungled down Ebole shall
bo considered a8 a one-oel) ckarge prowding cach completfon s considered  sepamsic well by (he
governing regulatory amthonty

@) An inactive gas well shut In because of overproduction of failwe of purchnser to toke the produchon shall
be consdered a3 o one-well charge providing the gas wefl 13 dircetly connected to o pernmanent safes oatlet.

(4) A one-well charge shall be oude for the month in which pluggiug sad abandonment operations are complercd on
any well. This ane-wel charge skall be nmde whether or not the well has produced except when drilling well
rate opplics.

(5) AR other mactive wnells {including bt aot hmiied to inactive wells covored by umt allowabe, leasc
aflowable, tmnsferred ollowable, etc.) thall not qualify for an overhead charge.

The woll rotes akafl be adjusted as £ the first day of April each yoar following the cffective date of the ogreement to which
ths Procedwre is hed by the percest increass ar decrense published by COPAS.

e

B. Overhead Pereextage Basls

m

Operator shall clharge the Jomt Accounk at the Rilowing mtes

() Devclopment

Percent {___ %) of the cost of development of the Joint Property exclusive of casts
provided undes Paragraph 10 of Scetion 1l and afl slvage credits.

) Operting

Pereent (. %) of the cost of operamag the Joint Propesty exclusive of cosis provided
nderllmaﬂlzndlodsmimmdls!memmwmnfw:mmnmwtw
mmwmmwmstmmmmmcumwmh
and to the Joint Property

Sarentl Overhead P age Basis shatl be g foll

For the purposs of detonminiog chorges on pocosstago basis onder Pamgraph 18 of this Section 11t development shall
inctude ofl cosis i conoection with drilling, redsilling, decpemng, or ony die} operotions on any or aft wells involving
U use of &illing rig ond crew capable of dnlling to the producing nierval oo (he Joint Proponty alsa, prelmwnary
MhmnmqmpmnﬂmwﬁllthWmnuwhmewlmlhnwallsnawnﬂeld
nsapmduwwoﬂglnlmofmncﬁnormwmorﬁudmlhumndwornxndmmdanyah
madur\ydm‘hhunMmmm&nsmcﬁuud:ﬁndin?ngmhzonmwmm
other costs shall be considered as operating.

4 Major Comstructt

nwwwmmwmumwmdwmwnworwmm
meMWmanmmmmmmhwylmm Opesator sl
aiher pegoilate o oo prior to the bepnamg of consirctlon, or shall chavps the Jolut Account for averhead based on the Billowing vates
forany Major Congtruction project ix oxeessofS_______ 2500000 .

A ___5__ %offirs $100,000 or tofa] cost ifiass, plos

B, ___3 _ %ofcosisinaxcess of $100,000 bul essthan $1 600,000, phs

C __2 _ %ofcassincxcess of $1.000,000.

2
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Tota! coxt shall mcan the gross cos of sny one project. For the purpose of thes pazagroph, the component garts of  single project shall
mot be trented separately and the cost of drilling and work Iis and artificraf hil equip shall be excluded.

3. Catsstrephe Overhead
To compensate Opormior for overheod costs meumred in tho ovent of cxponditures resulting flom a single cccumence due to oif spil
blowow, explosion, fire, Rorm, humeano, or ofher catasirophes as agreed (0 by the Pardes, which are necessary 1o restore the Join

Property to the equivalom condition that emsied prior to the evem caumng the experditurcs, Opemior shall exther acgotiate o raie
prior to charging (he S Actount or shall charge the Joint Account for overhead based on the fallowing rates:

A 3 ____%oftoinl costs through $100,000; plus
B __3 __%oftoml cosisin excess of $100,000 but less than $1 000,000~ phes
c 2 .. % of total costsin excess of $1 000,000

Waﬂmwlhewmm‘nﬂmhndmedbymnwmundwdhno\mmdmoﬂm
Section Il shall apply

4 Amendment of Rates

The overhend rates provided for n this Sechion 11l moy be amended from nme 1o ame only by arstunl ogrecment between the Part cs hereto
I wn procirce, the Tics 85 Sonad 16 be insufiicicnt or excessive.

v PRICING OF JOINT ACCOUNT MATERIAL PURCHASES, TRANSFERS AND DISPOSITIONS

Operator is regp for Joint Account Material and sinll make groper and umely charges and crodits for off Matena) movements offecting th
JdnimwnyOmmullwwknnmmmmwmmmwmmwmmnﬁumdmhcnwlu
hymmn-omOpemovmmmheuwmmd:mnmwmummmwummmmhmm

Operator or Non-Operator, division In kind or st to outsders, Operator may purchase, bul shall be under no obligation (o parchase, interest

of Non-Opcrators in surplus eond: A or B Matcrial. The disposal of surplug Controllable M: } nol puechased by the Operator shall bo ogreed

to by the Parties.

t Purchowes
M: | pacchascd shall be charged at the price paid by Operator after dedy of ofl & . In case of Materin! found
to be defective or refurned to vendor for any other rcasons, cred 1 shall be passed to the Joint Accownt when ady has been received
by the Opesator

2 Transkers and Dispasitions

Motenal fimished 0 the Joint Property and Matenal tmnsferred from the Joint Propeny or disposed of by the Opeator unless
M:agcdwbyd:?mh.dﬁllbewiedulheaﬂhwinghduxnlmiveofus&m

A.  New Materml (Condition A)

(1) Tubuter Goods Qther than Line Pipe

) WMQMZMMODMWuuﬂlhapb&ﬂhewiedﬂﬂa:mnﬂllwﬂdleduﬂwd
base prices effictive os of date [ plus transporinti cos us g the 80000 pound carload weight basis
wdnmlmymumwﬂmdnlduhmyhﬁkhwﬂﬂn‘m1mahmhﬂumdsumlfde
20,000 pound rail wio is w0t offtred, the 70,000 pount or 90,000 pound mil nate may be used Frepht clarges
for tubing will be calculsted from Lomm, Obio and caming from Younigstouwn, Ohio.

(v) For grades which are special to ons il anly mmumumdnudmmﬁsnnmm
cost from that mill to the mllway secelving point oearest the Sout Property as provided obove in Pamgraph 2.A.(1)(a).
Foruanmnnuulmhmpdmﬂwlhnmmhmmmﬁotlﬂddﬂmmmmmw

trock roto shall be used.

[ WdMMMMthhImMu&MWMMTm
uumwwhmwmlmamwmmmmmmmmwumm,mdﬁu
povnt nesresi the Joint Propety

()] Muwﬂmﬂm(dahadnnl%mdlomﬁlhmmmmﬂpﬂwmmmuhm
upﬁwﬂmwﬂummmmmmwhmmmdmwwdﬂnw
ubing transferred, to the milway receiving polt nearest the Sount Property
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2) Lino Pipe

@)

@

(o) uuupmwmtwmumoommm-m-xmmmwmmwm
shall be prced under provislons of tubular goods pncng in Posgraph AJIXa) g8 provded ebove. Frcight charges
shall be ealcalmied from Lorain, Olio.

()] u-nPwmmmmsmuduumon.mmmmummmm-mmm
Mhpmdnmunwukhduﬂwh:mcﬂuuwuofdmofmmhmm
mem&Mulm@mhﬂnwmuufmhmmwﬂmor
twubular goods pricsog in Poragraph A(1)(a) as provided sbove. Freigh charges shall be calculated Grom Lorain, Okia.

© Line pupe 24 inch OD and over and ¥% mch woit and lnrger shall be pnced Co the polm of manufacture al corremt
oow poblshod prices plus iransportation cost fo the milway receiving point nearcst the Jant Property

(d) Lne pipe, including Gabncated Sine pipe, drive pipe and condait act hsted on published pace hsts sholl be priced of
quoted pnces plus freight to tho rilway recermng polnt nearest the Jowat Propeny or m prices agreed (o by the Parties.

mumhldnllbcpﬁndﬂlhmulmpx‘ic.inefh:ludlleofmulhudbynldhbhwplysm
ncarest (he Joint Property or pont of [} plus tonsp costs, if apphcable, to the railway receiving pomnt
nearest the Jaint Property

Wuﬂm"ﬂm&mpnﬂwmwﬁmthclmm?mmdﬂlbmcdummmpﬁeu.mmu
on date of movement, 83 listed by o rcliable supply Siore nearest the Jod Property or pomt of monufbenss, plus
transportation costs, I applcabis, o the raitway reoeivag powt nearest the Jowd Property Umused new tubulars will be
pnced as provided sbove in Paragraph 2.A.(1) and (2).
Good Used Matanal (Conditcon B)
Material in sound ond scrviccable condstion and su table for reuse without reconditioning:
(1) Maicrial moved to the Saint Property

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

(2) Material used on and moved rom the Joim Propeny

(@) At sventy-five porcent (75%) of cumrent acw price, 35 determuncd by Paragreph A, i Materal was onginally
charged to the Joant Account as new Material or

(®) At sixry-five perceas (65%) of current new pnce, as detcrmined by Peragraph A, il M } oas anginally charged
t0 the Joint Account o3 used Maseria)

() Maienal not used on and mo ed from the Joim Propenty

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

The cost of reconditconeng, ¢Fany shall be d by the transfesring property
Other Used Material
1) ConditionC

Matenal which is oo in sound and scrvicealle cood tion ond not svitoble for its ongine) foncdon uni? alter
recondiuioning shall be priced o1 GRy pescent (50%) of cument new pnce as dotermined by Pamaprph A. The cost
of reconditioning shol) be charged to the jving property px Cond C valve plus cost of reconditioning
does nol exceed Condition B valee.

@) Condition D

Matorl, excluding jonk, no longer suitable for its oripinal purpose, but gsable for some ciher perposs skal) be priced
o o basis commensunte with s wse. Operator may dispose of Condition D Moteyis! ander procedures normally
used by Opesator withowm prior approval of Non-Operators.

{a) Casing, tubing, or drill pipe used gs lins pepe shall be priced o5 Grade A ond B scamiess fine pipe of comparable
size and weight. Used casing, tubeng or drill pipo wilizod as tine pipe shall be priced ot used hino pipe prices.

() Cenng, tubng or drill pipo nsed 23 higher presuire scrvice lines than standsrd tine pipe, ¢.g. power ol lines, shall
be pneed under normal prcing procodures ¢ casing, wbing, or drill pipe Upser tubuiar goods shall be peed
©n a non upael basis,
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(3) Conditton E

Jusk sholl be pricod ot provafling prices. Opermator may dispose of C E M | under procedures normnlly
utilized by Operator walliout prror epproval of Now-Operators.

0 Qbsolete Mutenal
Material which 1s scrwviccable and umblo for its ongina) fonction but condition aadfor value of such Materfa) is oot
cquivaleat to that whuch would jusufy a pnice as provided above moy be specially pnced as agreed to by the Parties. Such
price showld sesult in the Joxit Account being charged with the alue of the service rendered by such Moterat

E.  Pncing Corditions

(1) Loading or unleading costs may be charged (o the Joimt Accouxxt at the rate of twenty-five cents (25¢) per hundred

weipght on all twbulor goods movements, in Hen of octual loading or unloading costs ined @1 1he stocking point.
Tluabovemeshllhnd;usdasorlh&udayornyﬂmhywlwowlmhmI 1985 by the same
or o used to adjust ovorhesd retes o Secuon M), Pacagroph | A(3). Eech yoar the

mdnmdmllhmmmlbmmmddnnbetbmluemuwlltheﬁmdnynfkpnlmlyw
Such raie shatl be publishod each year by (ke Council of Petroleym A

() Msienal involving crection costs shall be charged a1 apphicable percentage [ the curent knocked-down prce of
new Matenal.

Premium Prices

Whencver Materral is not readly obiainable at pubhshed or listed prices because of natwonal emergenmes. strikes or other unusund
causcs over which the Opesntor has no control the Operator moy chasge the Joumt Accoumt for the requized Materal at (ke Operator’s
octual cost mcurred 1 providing such Malenal, in making t suitobic for vse, and in moving it to the Joum Propeny provided
notce {n writieg s fanushed 1o Non-Operators of the proposed charge pno %o billing Non-Operators Tor such Matenal  Each
Non-Operior shall have dhe right, by 5o elocting and octifying Operator within ton days after recmving soliee from Openaior to form sh
n'Yund oll or part of Ins share of such Matenal mutoble fo nse and scceptable to Operator

Warrusty of Mata lal Furnished By Operator

Operator docs nos warent the Material famushed. In case of defective Muiensl, credit shofl not be passed o (he Joum Account
until ad, has been reecived by Op from the fa therr gents.

V INVENTORIES

The Operator shall muataln detailed records of Controtiable Matcrtal

Perodic {oventories, Nofice and Representation

At ble imtarvals, f shall be 1aken by Operator of the Joro A t Controlinble { Wnitten potie of stention i
nhuwenlotyshilhouvenhyomormIenslhlﬂy(su)dayshefommyhmtyuwbqhnummn-omorsmb
mmndwbumyhmwisuku.FdimofNaOpammhewedmanxmvmmy#nﬂHde-Opemml oocept

the inventosy token by Operator
Recancilistion and Adjustmeat fnventories

Adjustments (o the J Im Account resulting from the roconcilistion of o physical inventory shafl be made withi si months following

the taking of the mventory Investory adjesiments shall be made by Operator 10 (he Jomt A ( for ages and shortages, bl
Opurior sholl be held ble only for shortages due to lack of ble ditigence.
Special Investocics

Spednlinnntaiumybclnnmchmlsnyn!e.chnpofﬁmuchmofwmmlmu?w &t skalt bo
llcduyonhemydlmatnnoll&nl(mmuqﬂ:ﬂynmmmﬂ(hmkofwmm in such cases, bolk
the seller and the parchaser shafl be g d by such y [ cascs isvolving a change of Operator all Parics shall be governad

try such inventory

A The expense of conducung period: snventoncy shall not be charged 10 the Joint Accoun! uniess agreed to by ihe Pawies,

B. The exp of conducting special ories shall be charged to the Pones requesting such excepl
mmmwmormmmuhdmwwuumAmm




EXHIBIT ' D"

Attached fo 8 made a part of that cestain Joint Operating Agreement dated
May 8, 2009, by and between Martob Energy Corporation, as Operator and Pitch Energy
Corporation et al, as Non-Operators.

1 OPERATOR shall at all tmes while conducting operations hereunder
comply with all Workers Compensation and Occupational Disease Laws
including the United States Longshoremens and Harbor Workers
Compensation Act' provided however that OPERATOR may jbe a self
insurer for liability under said compensation laws m which event the only
charge that shall be made to the joint account shall be OPERATOR’S
actual cost but not exceeding an amount equivalent to the premium which
would have been paid had such insurance been obtained

2 No other insurance shall be carried by OPERATOR for the joint account
unless agreed to by all the parties hereto

3 OPERATOR shall require all contractors and subcontractors to carry such
insurance in such amounts as OPERATOR deems adeguate

4 Each co-owner may procure such insurance with respect to the jointly
owned properties and operations as it deems necessary to protect dself
against claims and damages and all insurance policies shall be endorsed
to provide that underwriters and insurance carners of co-owner shall not
have any nght of subrogation against OPERATOR and other co-owners

It is provided that in the event Operator should elect to carry well control
insurance then prior to the drilling of any well hereunder if any co-owner
hereunder so elects to be included as an insured under Operator's policy the
Operator shall advise said co-owner of its anticipated share of the prerium for
same Co-owner shall then advise Operator whether or not it elects to be named
as an insured under the policy and co-owner shall be responsible for its
proportionate shars of the policy premum



EXHIBIT “E”

Attached to a made a part of that certain Joint Operating Agreement dated
May 8, 2008, by and between Marbob Energy Corporation as Operator and Pitch Energy
Corporation, et al as Non-Operators.

GAS BALANCING AGREEMENT

The parties to the Operating Agreement to which tivs agreement 18 attached own the working
interest in the gas sights underlying the lands covered by such agreement (the Contract Area”) in
accordance with the percentages of participation as set forth in Exhibit A to the Operating Agresment
(the participation percentage”)

In accordance with the terms of the Operating Agreement each party thereto has the nght to take
its share of gas produced from the Confract Area and market the same. In the event any of the parbes
hereto collectively owning participation percentages of less than 50% are not at any time taking or
marketing therr share of gas or have contracted to sell their share of gas produced from the Contract Area
to a purchaser which does not at any time while this agreement is in effect take the full share of gas
atiributable to the interest of such pasties this agreement shall automatically become effechive upon the
terms hereinafter set forth

1 Ouring the period or periods when any parties herelo collectively owning pasticipation
percentages of less than 50% have no market for their share of gas produced from any proration unit
within the Contract Area, o7 their purchaser does not take its full share of gas producing from such
proration umst, other pasties collectively owning participation percentages of more than 50% shall be
entited to produce each month 100% of the lesser of (a) allowable gas production assigned to such
proration unit by applicable state regulatory authonty or (b) the delivery capacity of gas from such
proration unit provided howeves no party who does not have gas in place shall be entitied to take or
deliver to a purchaser gas production in excess of 200% of the lesser of (c) its share of the volumes of
gas capable of being delivered on a dally basis or (d)'its share of aflowable gas production All parties
hereto shall share in and own the liquid hydrocarbons recovered from such gas by lease equipment in
accordance with thelr respective interests and subject to the Operafing Agreement to which this
agreement 15 attached but the party ar parties taking such gas shafl own all of the gas delivered toits or

their purchaser

2 On a cumulative basis each party not talang or markebng its full share of the gas
produced shall be credited with gas in place equal to its full share of the gas produced under this
Agreement, less its share of gas used in lease operations vented or lost, and less that portion such party
took or delivered to its purchaser The Operator will mamntain a cument account of the gas balance
between the parties and will furish all parties hereto monthly statements showing the total quantity of
gas produced the amount used in lease operations vented or lost, the total quantity of higud
hydrocarbons recovered therefrom and the monthly and cumulative over and under account of each

party

3 Each Party producing, taking or delivenng gas to its purchaser shall pay severance taxes,
excise taxes royalties, overriding royalbes production payments and other such payments and taxes on
production for which it 15 obligated by law or by lease or contract (including Operating Agreement), and
nothing in this Gas Balancing Agreement shall be construed as affecfing such obligations. Each Party
hereto agrees to indemnify and hold harmiess the other Parlles hereto aganst all daims Josses or
habdities arising out of its failure to fulfill such obligations.

4 After notice to the Operator any party at any time may begin taking or delivering to its
purchaser-its full share of the gas produced from a proration unit under which it has gas in place less
such party’s share of gas used in operations, vented or lost. In addition to such share, each parly
incdluding the Operator until it has recovered ils gas in place and balanced the gas account as to its
interest, shall be entltled to take or deliver {0 its purchaser a share of gas determined by multiplying 50%
of the interest in the current gas production of the party or parties without gas in place by a fraction the
numerator of which is the mterest in the proration unit of such party with gas in place and the denominater
of which s the total percentage interest in such proration unit of all partes with gas in place currently
taking or delivering to a purchaser

5 Nothing hesein shall be construed to deny any party the right, from time to time, to
produce and take or deliver to its purchaser its full share of the allowable gas production to meet the
deliverability tests required by Rs purchaser provided that said test should be reasonable in length
nomally not to exceed 72 hours.

6 If a proration unit ceases to produce gas and/or liquad hydrocarbons in paying quantities
before the gas account is balanced seiflement will be made betwsen the underproduced and
overproduced pasties. In making such settiement, the underproduced party or parties will be paid a sum
of rnoney by the overproduced party or parfies atinbutable to the overproduction which said overproduced
party received less applicable taxes theretofore paid at the applicable price defined below for the
delivery of a volume of gas equal to that for which settiement is made. For gas, the price of which is not
regulated by federal state or other governmentsal agencies the price basis shall be the price received for
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the sale of the gas. For gas, the price of which is subject to regulation by federal state or other
governmental authoriies the price basis shall be the rate collected from time to time, which is not
subject fo possible refund, as provided by the Federal Energy Regulatory Commission or any other
governmental authority pursuant to final order or settlement applicable to the gas sold from such well
plus any additional collected amount which is not ultmately required to be refunded by such authority
such additional collected amaount to be accounted for at such time as final detesmination is made with

respect hereto

7 Notwithstanding the provisions of §I6 it is expressly agreed that any underproduced party
shell have the optional right, with respect to each praration unit, to receive a cash settiement bringing
such underproduced party’s gas account into balance at any tme and from time to tme prior to the final
settlement by first giving each ovesproduced party 90 days’ written notice of demand for cash setlement.
tf such option 1s 8o exercised settlement shall be made (as of 7 00 oclock AM on the first day of the
calendar month following the date of such written demands) within 90 days following the actual receipt of
such written demands by the overpraduced parties, in the same manner provided for in 6 The option
provided for in this paragraph may be exercised from tme to tme but only one time in each calendar

year ,

8 Nothing herein shall change or affect each party’s obhgation to pay its proportionate
share of all costs and liabilities incurred as it share thereof is set forth in the Operating Agreement

9 This agreement shall constitute a seperate agreement as to each proration unit approved
by the applicable regulatory authority for a pool within the Contract Area but such proration unit shall not
include any producing horizon which is not within the vertical Imits of sald pool This agreement shall
ramalr in force and effect so long as the Operating Agreement to which #t is attached remains in effect
and shall inure to the benefit of and be binding upon the parties hereto their helrs successors legal

representatives and assigns




EXHIBIT ‘F”
EQUAL EMPLOYMENT OPPORTUNITY PROVISION

Attached to a made a part of that certain Joint Operating Agreement dated
May 8 2008, by and between Marbob Energy Corporation, 8s Operator and Pitch Energy
Corporation etal as Non-Operators.

During the performance of this contract, the Operator (meaning and referrin rately to each party
heredo) agrees as follows, 9 5ea

1) The Operator will not discriminate against any employee or applicant for employment because of
race color religion sex or national ongin  The Operator will take affirmative action to ensure that
appiicants are employed and that employees are treated dunng employment without regard to
their race color religion sex or national ongin  Such action shall include but not be limited to
the following: Employment, upgrading demotion, or transfer recrultment or recrultment
advertising' layolf or termination rates of pay or other forms of compensation and selection for
training including apprenticesiup  The Operator agrees to post i conspicuous places, svalable
to employees and applicants for employment, notices {o be provided setting forth the provisions
of thes nondiscrmination clause

2) The Operator will in all sollcitations or advertisements for employees placed by or on behaif of the
Operator state that all qualified applicants will receive consideration for empioyment without
regard lo race color refigion sex or national origin,

3) The Operator will send to each tabor union or representative of workers with which Operator has
a collective bargaining agreement or other contract or understanding a notice to be provided
advising the said labor union or works' representatives of the Operator's commiiments under
Section 202 of Executive Order 11246 of September 24 1965 and shall post copies of the notice
in conspicuous places available to employees and applicants for employment.

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

5) The Operator will fumish all information and reports requred by Executive Order 11246 of
September 24 1965 and by the rules, regufations and orders of the Secretary of Labor or
pursuant thereto and will permit access to Operator's books records and accounts by the
administering agency and the Secretary of Labor for purposes of investigation to ascertain
compliance with such rules, regulations and orders.

8) In the event of the Operator’s non-compliance with the non-discnimination dauses of this contract
or with any of the said rules, regulations or orders, this contract may be canceled tenminated or
suspended in whole or m part and the Operator may be declared meligible for further Government
contracts or federally assisted construction contracts in accordance with procedures authorized in
Executive Order 11246 of September 24 1965 and such other sanctions in Executive Order
11246 of September 24 1965 or by rules, regulations or order of the Secretary of Labor or as
otherwise provided by law

7) The Operator will include the provisions of paragraphs (1) through (7} In every subcontract or
purchase order unless exempted by rules, regulations or orders of the Secretary of Labor issued
pursuant to Section 204 of Executve Order 11246 of September 24 1965 so that such
provisions will be binding upon each subcontractor or vendor The Operator will take such action
with respect to any subcontract or purchase order as the administering agency may direct as a
means of enforcing such provisions Including sanctions for non-compliance
thet in the event the Operator becomes invalved in or 18 threatened with ftigation with a
subcontractor or vendor as a result of such direction by the adminstering agency the Operator
may request the Unitsd States to enter into such litigation to protect the interests of the United
States.

Operator acknowledges that Operator may be reguired to file Standard Form 100 (EEO-1) promulgated
jointty by the Office of Federal Contract Compliance, the Equal Employment Opportunity Commission and
Pians for Progress with the appropriate agency within 30 days of the date of contract award if such report
has not been filed for the current year and otherwise comply with or file such other compliance reports as
may :be requred under Executive Order 11246 as amended and Rules and Regulations adopted

thereunder

Operator further acknowledges that Operator may be required to develop a written affirmative action
compliance program as required by the Rules and Regulations approved by the Secretary of Labor under
authority of Executive Order 11248 and supply each other party hereto with a copy of such program if so

requested
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CERTIFICATION OF NONSEGREGATED FACILITIES

By entering into this contract, the Operator certifies that Operator doss not and will not maintain or
provide for Operator's employees any segregated facilities at any of Operator’s establishments, and that
Operator does not and will not permit Operator's employees to perform their services at any location
under Operator’s control where segregated facllities are maintatned The Operator agrees that a breach
of this cerlification is a violation of the Equal Opportumity’clause i this contract As used in this
certification 1s a violation of the Equal Opportumity clause in this contract. As used In this cerlification the
term “segregated facllities” means but is not limited to, any walting rooms wark areas rest rooms and
wash rooms restaurants and other eating areas, time clocks locker rooms and other storage or dressing
areas parking lots drinking fountains recreation or entertainment areas, transportation, and housing
faciities provided for employees which are segregated by explich drective or are In fact segregated on
the basis of race color religion or nationa! origin because of habit, iocal custom or otherwise  Operator
further agrees that (except where Operator has obtained identical certifications from proposed contractors
and subcontractors for specific ime periods) Operator will obtain identical certifications from proposed
contractors and subcontractors prior to the award of contracts or subcontracts exceeding $10 000 00
which is not exempt from the provisions of the Equal Opportunity clause. The certfication may be
submitted either for each contract and subcontract or for a§ contracts and subcontracts dunng a penod
{i e. quarterly semiannuafly or annually)




