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OPERATING AGREEMENT

THIS AGREEMENT cntered into by and between ___Marbob Energy Corporstion
k Rer designated and

referred to as “Operator” and (he signatory party or parues other than Opetor sometmes heramafler referved to individually herem
83 Non-Operator” and colkectively as “Non-Operators™

WITNESSETH

WHEREAS the parties to this agreement ave owners of ofl and gas leasis andVor od and gas interests w the kod sdentified in
Extubis A and the parties hereto have reached an ogreoment to explore #nd develop these leases and/or oif and gas interests for the
productron of oil and gas to the extent and as herenafier provided

NOW THEREFORE, & 15 agreed as follows:

ARTICLE1
DEFINITIONS

As used m this agreement, the following wards and terms shall have the meamngs hen ascribed to them:

A The term ol and gas™ shall mean oil, gss, casinghead gas, gas condensate, and oft other liqud or gascous hydrocarbans
and other merketablo substances prodced therewnth, unless an intent to linut the mclmiveness of this term is spocifically stated.

B. The termz cff and gas lenss™  leass™ ond  leaschold™ <hall memn the off 2nd gas Imases coverms trects of land
Iywng within the Contruct Area whsich arc owned by the parties (0 s agrecment.

C. The tem oll and gas interests™ shofl mean unleased feo god muoeral imteests 1 tructs of fand lying withm e
Contract Area which are owned by parties to this agreement.

D The term “Coniract Area shall mean all of the lands, o1l aud gas leaschold mierest. and oil and gas nterests mtended to be
developed and operated for il and gas purposes under this agroement. Such lamis, of] and gas 1asehold tntercsts and oil and gas mierests
are described in Exhibic A

E. The tem driling umt shall mean (he area fixed for the dnlling of onc we'l by order or rule of any stats or
federal body ha Ing authorsty §fa dniling unnt ¢s not fixed by any such rule or order 8 dnilling ure shall be the drilling unit as establish-
ed by the pattern of dnlling m the Contract Area or as fixed by express agreement of the Dnifing Parti-s,

F Thoterm dnflsite shall mean the ofl and ges lease or interest on which a proposed wedl 13 (o be located.

G The terms  Drilling Party and Consentmg Party™ shall mean a party who agrees 10 joir in and pay 1ts share of the con of
eny operation conducted under the provisions of this agreement.

H The toms “Non-Drillng Party” and “Non-Consentmp Party” shall mean a party who elects not fo participat

tn a proposed operation.

Unicss the context otherwise clcarly indicates, words used in the singuiar mchude the plural, the plual nchides the
singular and the neuter gender includes the masculine and the feminine.

ARTICLE 1L
EXHIBITS

The following cxtubsts, as mdicated below and attached hereto, are incorporated in and madea poan hereof

@ A Lxhitut A” shall include the following mformation

(1) tdentification of ks subyect 1o this agreement,

(™) Restrictions, ifany asto depths, formatrons, or substances,

@ P fractional i of parirey to thes agreement,

(4) Ol and gas leases and/ar of} and gas intercsts subject ¢o this agreement,

(3) Addresscs of partics for notice purposes.
B Exhibit ‘B Form of Lease.
C. Exhibit “C™ Accounting Procedure.
D Exhid:t D™ lasuranee
E.Exhibs E” GasBalacing Agrecment.
F Exhibit “F* Non-Discrimination and Ccrtification of Non-Segregated Facilities.
G Exhibu“G™ Tax Partnership
If any provision of any exhibit, cxcept Exiubits E™ and “Q™ is inconsistent with any provision containod in the body

ol this agreement, the provisions m the body of this agrecment shall prevail

DeEaawD
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ARTICLE liL
INTERESTS OF PARTIES

A Olland Gas Interests:

If any party owas an oil and gas interest in the Contraci Area, that interest shaft bo treated for sl purposes of dus agreement
and during the term hereof as if it wese covered by the form of ol end gas Icase sttached hereto as Bxhitet “B™ and the owner thereof
shall be deemed to own both the royalty interest reserved 1 such Iease and the interest of the lessee thereunder

B.  Interests of Partles in Costs aud Production:

Unless clmnged by other provisons, all costs and Hatslites meunred in operations under this agreement shal) bo bome and
paxd, and all equipment and tmierals acgmred 1 operations on the Contrast Area shall be owned, by the parties as their mterests aro set
forth m Extdbt A In the same manner the parties shafl also own all production of oil oad gas fros the Contract Aren sulgect to the
payment of royalties to the extent of . 146 which shall be borne as heremnaficr set forth.

Regardless of which party has contributed the lease(s) and/or oil and gas intcresi(s) hereto on winch royalty is due and
payable, cach party catitled to recelve a share of prod ;foilandpﬁomlheComnArushllbwmddaﬂwyorddivaw
causo o be paxd or delivered, 1 the extent of its interest i such production the royalty stipulated b bove and shall hold the
other parties fles from oy )isbility therefor No patty shall ever be responmible, bowever on  pmice basis logher thon the pmce vecewved
by such party to sny other parly s lessor or royalty owner and if any such other party s lessor or royaky owner should demand and
recerve sedtlement on @ higher price basts, the party contributing the affected {ease shall bear the additional coyalty burden attributable to

such higher pnice.

Nothing contained in thig Article (11 B shall be deemed an assignment or cross-assigament of snterests covered hereby
C.  Excess Royalties Overriding Royalties and Other Faymeents

Unless changed by other provisions, if the mterest of any party m ony lease covered hereby 15 subject to ony royalty
overriding royalty productton payment or other burden an productfon n excess of the smount shipulsted m Artrcle LB such party so
burdencd shall assume and alone besr all such excess obhigations and shall indemmify and hold the other partses hercto hanmless from any
and all clamms and demands for payment asserted by owness of such exeess burden.

D Subscquently Created Interests

If any party should hercafier create an overdng royally production poyment or ather burden payable out of production
attributable (o 1ty working mierest hereunder or 1f such @ burden ex ated pnor 1o this agreement ond 15 oot set forth 1n Exhibt A or
was not disclesed in wrling to all ofher parties prior to the exceution of this agreement by ol parties, or is 0ot a jomitly acknowledged and
eccepted obligation of all pecties {sny such wieren beng heremafier refered to as  subscquently created intevest™ brespective of the
timng of 15 creation and the party ot of whose working micrest the subsequently crested intevest is d: d bang b f ferred
1008 burdencd party™), and:

t  If the burdened pany Is required under this agreement to assign or relinguish to any cther party or parties, alt or o parion
of iz working mterest and/or the production sitributable thereto, said other pasty or paniies, ¢hall receive sad assigrment and/ar
production free and clear of suid subsequently creatod mterest and the burdened perty shal) indemmfy and save sad other party
or parlies, harmicss from any end il claims and demands for payment asserted by owners of (he subsequently created mitcrest,

and,
2 If the burdened party finls to pay when due, its share of «xp chargeable h der all provi of Article VILB shall be
forceable agmnst the subsequently d interest 1 tho same nunner as they aro enforecable agoinst the working mterest of
the burdened party
ARTICLEIY
TITLES

A.  Title Examinstion:

Title examination shall be made on the drillute of any proposed well pnor to commencement of drilling operations or if
the Deilling Partics so regoest, Utlo cxammnation shall be made oo the leases sod/or ofl and gos interests inclnded, or planned to be metud-
qummmmmmmmmmhwofmmmmskmum avemnding
royalty and prodiaction payments under the applicablo lenses. At the time a well 15 proposed, each party contribsting lcases andor ofl and
gas interests to the drillsie, or to be mchded m such drilling unit, shafl furnish 1o Operstor afl sbstracs (mcluding federal tease status
reports), tle opimons, title papers and curative matersal m its possession free of charge. All such mformaison 0ot m the possession of or
pwde svailable to Operator by the parises, but necessary for the examinmtion of the title, shall be obtained by Operstor Operstor shall
cause Utle to be exammned by attomeys on Us siaff or by outside attomeys. Comes of all ttle omnions shall bo furmshed 10 each party
hereto. The cost incurred by Operstor m thss titic program shall be bome as follows:

O Opugn No. 1. Cosis incurred by Operator m procuring sbetrcts and tile examunation (lncludwg prebmnary  supplemental,
shut-in gas royalty apintons and division ordsy titfo opinions) shall be u pert of the admbnistrative overhead as provided wt Exhibit “C*
and shinll not be o direct charge, whether performed by Operator's stafFattomeys or by outside attomeys.
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ARTICLE IV
continued

o Optop No 2 Costs & d by Op mp ng abstracts and fees pard outside atiomeys Gr cite exsmmatson
(including prelumenary supplemental, shut-in gas royaity opmions and division order ttle opimons) shall be borne by the Drilling Parties
lnlhepopumnlhﬂhelmmofacbbrmn;Pnlybmwﬂtemlmahﬂb:ilmg?aﬂisalsuhimammin&
hibt A Operator shall make no charge for services rendered by its staff attomcys or other personmed i the performance of the above
fimetsons.

Each party shall be responsible fr sccurmg cumtive matter and pookng amendments or agreements roquired @ conneclion
with leases or off and gas mierests contributed by such party Operator shall be responsible for the preparation and recording of pooling
dessgnations or declorations as well as the conduct of heanngs before governmental egencics for the mg of spacing or poohng orders.
Tius shall not prevent any party from appeanng on us own behalf s any such hearing.

No well sial be drilled on the Contract Area until after (1) the title to the drillsite or driling umit bas been examined as above
provided, sad (2) the trile has been approved by the exommning auomey or title bas been accepted by al of the paries who are to mar-
ticipate in the drillmg of the well.

B. Lossof Title:

| Failure of Title Should any of and gas iterest or lease, or mterest theren be lost thwough Ailure of Wle, which ines resuks n a
reduction of mterest from (hat shown on Exhidt A  the parly contributmg the affected Icase or micrest shal) kave mnely (90) days
from final deterrmmation of title fiuhure (0 acquire a new lcase or other instrument curmg the entirety of the title filure, wiich acquisl
tion will not be subject to Article VIII B. and Giling to do so, this agreement, acvertheless, shafl contimue m force as to all remanmag oil
and ges Jeascs and mtcrests: and,

(3) The party whose oil and gas lease or interest is affected by the tile failure shall bear alone the entire foss and it shall not be
entitied to recover from Operator or the other parties any development or operating costs winch it may have therctofore pad or mcorved,
bot there shall be 0o addstronal hability on 1ts part 1o the other parties hereto by reason of such tile faihure;

(b) There shall be o retroactive adjustment of expenses incurred or revenues received from the operation of the mierest which has
been los, but the interests of the parties shail be revised on an acreage basis, a8 of the tme it is detenmmed finally gt tile Bahare los oc-
cwsred, 50 that the ntorest of the party whose lease or interest is affected by the titlo Giture will therenfier be reduced o the Contract
Arca by (he amount of the mterest fost

{c) If the proportionate (nterest of the other parties hereto 1 any producing well therctofore drilled on the Contract Aren 18
increased by reason of the ttle filure, the party whose ttle has Giled shall recerve the proceeds attributable (0 the increase in such m-
terest (less costs and burdens atinbutable thereto) until it has been resmbursed for unrecovered cosis pard by 1t in connection wath such
well

(d) Should any person not & perty to (s agreemnent, who is determined to be the owncr of any mterest n the utle whach has
failed, pay in ony manner any part of the cost of operation, developrasit, or cquipment, such amours shall be paid w0 the party ar porres
who bore the costs which are so refunded,

{¢) Any lisbility to account (0 a thurd party for prior production of ol and gas which anses by reason of mic Rilure shall be
borne by the party or parties whose title fifled in the same propostions in which they shared mn such pnor production, and,

{D No charge shall be made to the jomt account for legal expenses, fees or salanes, in connecizon with the defense of tho mterest
claimed by any pasty hereto, # bemng the intenuon of the parties hereto that each shall defend tule to 1ts aterest and bear all cxpenses @

connection therewith

Paymen gy t Due: If fwough mstake or oversight, any rentel shut-in well
mnut.ni-mmrmnywwywnymumpdwkmmudywlﬁmﬂnrmhalmwmm»wm&
there shafl be no monelary hability agamnst the party who failed to make such payment Unless the party who finled to wmake the requured
payment scaures a new leaso covenng the same mikerest within ety (90) days from the discovery of the Gihoe to muke proper paymen,
whuch aoquisition will 7ot be sobyect to Artscle VITT B., ¢he interests of the parties shall be revised on an acreage bass, effective as of the
date of termmation of the lcasc involved, and the party who fisled to make proper payment will o fonger be ercdted with on interest
the Contract Area on aceount of ownershp of the Jeass or interest wihich hus terminatod. In the event the party who failed to make the
required payment shail not have been fUlly relintrursed, at the tims of the loss, from the proceeds of the sale of oil and gas attributable to
the lost interesy, cafculated on an acresge basis, for the development and operating costs theretofore pasd on acoows of such interest, &
shall be reimbarsed for unrecovered actual costs theretofore paid by 12 (but not for 1is shore of the cost of any dry hole previously dnfled
wvdhmoﬂynhdnd)ﬁmwmchof&efoﬂmguhmmdfearﬁm

(a) Proceeds of oll and gas, less op p fe d to the credit of the lost interest, on an acreage basws,
up to the amount of unvecovered costs;
(b) Proceeds, less operatng expenses, thereaft d srrfbutable to the lost mterest on an acreago basis, of that portson of

oil and gas thereafter produced and marketed (excluding producton fom any wells thereafter dnilled) which, in the absence of such lease
termination, would be attributable to the lost wterest on an acreage bass, up to the amount of unrecovered costs, the proceeds of satd
portion of the ol and gas to be contributed by the other partres in proportion to (herr respective mterest- and,

(¢) Any momes, up to the amount of unrecovered costs, that may be pard by any party who is, or becomes, the owner of the mterest
Tost, for the pnvilogs of participating w the Contract Area or becommg o party to this agreement.

3 Other Losses  All losses wacurred, other than those set forth m Articles IV.B.1 ond IVB2 above, shefl be jomt losses
and shall be bome by al] parties i proportion to therr interests. There shall be no recdjustment of mterests i the remomag portion of

the Contract Arca.
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ARTICLE V
OPERATOR

A, Desigantios and Responsibilitiss of Operator:

——Marhob Eineray Corporation shall be the
Operator of the Contract Area and shaoll conduct and direst and bave full control of all operations on the Contract Asca as permitted and

requied by and witiun the bouts of this agreement. It shall conduct all such operations 1n a good and workmenlike manner bout of shafl
have no lmbility as Operator to the other parhies for losses sustained or labilies incured. except such as may resolt from gross
neghgence or willfial msconduct.

B. Resiguation or Removal of Operator and Sclection of Successors

! Resignohion or Removal of Qoeratoy; Opcrotor may resign et any tme by giving wisten notice tireof o Non-Operntors
1f Operator terminates ds legal existence, ao longer owns an interest hereunder m the Contract Area, or 15 1o longer capable of scrvmg as
Operator Operstor shall be deemed to have ressgned without any action by Non<Operators, exoept the sck of & Oy
may be removed of it fxls or refises 10 carry out its dulles hereamder wbemmhmlvqu,gmhuuwnplwdhmvmhp.byﬂn
affirnntive vote of two (2) or more Non-Opemtors owrung a majonty mterest basad on ownershup as shown on Exhitit A remaining
after excluding the voting mtcrest of Operator Such resignation o, removal shall not become offective umil 7:00 o clock AM. on the
first day of the calendar month following the expiration of ninety (90) days after the giving of notice of remgnation by Operator or action
by the Noa-Op [ Op unless a successor Operator hes been selected and assumes the dutes of Operator ¢ an earlier
date. Opemior after effective dato of resipmton or removal sty be bound by the terms heroof as a Noa-Operator A change of a cor-
porate mame or ture of Op or fer of Opcrator's mterest to any single sybsediory parent or succossor corporation shall not
e the basts for removal of Operator

2. Selection of Snccessor Operstor; Upon the resigraton or removal of Opemtor a successor Operalor shall bo selecied by
the parties. The successor Operstor shall be sclected from the parties owning an interest in the Contract Area at the bmo such successor
Openator 1 selected. The successor Opaator shall be selected by the affinmotive vote of two (2) or mare pastics owning 8 majonty tnierest
based on ownership as shown on Exhibil A™ provided, however if an Operator which has been removed fils (o ote or votes anly o
succend xsclf, the successor Opomtor shall be selected by the offirmative vots of 1wo (2) or more parties owning & majority imerest based
on ownership as shown on Exhitt A cemdining after cxckeding the voting mierest of the Operator (hat was respovedd.

C. Employees:
The number of employees used by Opcrator 1n conducting opcrations hereunder ther sclechon, nad the hours of labor and the
compensation for services perfi ) shalt be d d by Op and all such crployees shaft be the employees of Opemtor

D  Drilling Contracts:

All wdls crilted on the Contract Area shall be drilled on a competitve contract basis at the usual cates prevailing m the area. (f i 50
desires, Opevator may cmploy its own tools and equipmant m the drilling of wells, but as clurges (herefor shall pot exceed the prevailing
rates in the grea and the rate of such charges shall be agreed upan by the pastics in writing before dnling operations are commeneed, end
such work shal) be performed by Operator under the same terms and conditions os are customary and usval m the area m contracts of in-
dependent contractass who are downg work of » simflar nature.

ARTICLE VL.
DRILLING AND DEVELOFMENT
A lniiisl Well,
On or before the 1st dayof ____ Augue ___ ovey 2009  Opcator shall commencs tho drilling of s well for

o and gas at the following location. jgkocation i Spction & T265, K29

and shall thereafter continue the drilling of the well wath due diligence to
sufficlently test the Bone Spring formation

unhugﬁmwoﬁumhﬂyuwﬂmﬂewbmmwemﬂmmhhhwﬂdmﬂmhhc&iﬁnsmla
countered at a lesser depth, or uniess afl parties agreo to complets or abandon the well at 2 tesser depth.

Onmdnllnﬂwmﬂemdaﬂﬁmuhmmddﬂuﬂmwﬂmmdmd}m
guinqnmusmﬁummmmuﬂswdnnuhumdmuwubnm&twmmwrmInwlncb
mwmumdhummhmwmwwmmmmm
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ARTICLEWV1
continued

i, » Operatar’s pigment, the well will not produce oil or gas m paymg quartitics, sed 1t wishes w plug and abandon the
well as a dry hole, the pronisions of Asticte VLLE 1 shall thoreafter apply

B.  Sabscquent Operations:

| Proposed Opeptions;  Should ony party heyelo deswe to dril) any well on the Contract Arca other than the well provided
for m Asticle VILA., or 1o rework, deopen or plug back o dry hose drifled at the joint expense of all parties or o well jomtly owned by ol
the parties and not then producing in paymg quantitics, the party dosining to dril) rework, deepen or plug back such a wel? shall give the
ather perires written notice of the proposed operation, specifying the wock to be performed, tho locatson, proposed depth objectrve forma
twon and the estimated cost of the operation. The parties seceiving such a notice shall have Giirty (30) days after reaespt of the notice
withm winch to noufy the party weshing to do the work whether they eloct to participate in the cost of the proposed operatton. If a dnll-
mg ng is on locathon, notice of a proposal to rework, plug back or drill deeper may be given by telephone and the response period shafl be
hanted to fosty-caght (48) hours, exclusive of Saturday Sunday and legal holidsys. Failure of a perty recarving such nolsce to reply within
the pertod above fixed shal) constiiute an election by thst party not to participate w the cost of the proposed operatson. Any notice or
response given by telephono shall be promptly confirmed in wnting.

If all parties elect 10 partscipate wn such a propased operation Operator shall, wathin ninety (90) days after expiration of the notice
pevriod of thirty (30) days (or as promptly as possible after the expiration of the Rrty=cight (48) hour peniod when  dnlling rig s oa loce
tion, as the case may be), actually commence (he proposed operation and complete it with due diligeace at the nsk and expense of afl par-
tes hereto; provided, bowever sad conunencement date may be extended upon written notice of same by Operator to the olher parties,
for & period of up to thirty (30) addisonal doys f, in the sole opmon of Opemtor such addiional ime 18 reasomably necesswry (o obiin
permits from go cnial auth urface nghts (mcluding rights-of way) or appropriate dnlling equipment or to complets title ex
amisation or cucative matter required (or ttfle approval or acceptance Notwathstanding the force mayeure provisions of Artcle XI, of the
actua) gperation bas not been comeenced withsa the ume provided (icluding any extension thereof as specifically permitted herein) and
if sny pasty herelo stil) desres to conduct said operation, wriiten aotice proposing same must be resubmitted to the other parties 1n accor-
dance with the provisions hereof as if ao pror proposa] had been made.

2 Operat gns by Less than Aff Pemics: (€ any party recesving such nolsce as provided in Anticle VILB.) or VILD L (Option
No. 2) dlects not to participate m the proposed operation, then, sn order to be entitied to the benefits of this Article, the panty or parties
grving the aotice and such other parties as shafl clect to participate in the operation shall, within nunety (90) days afier the expiration of
ﬂlcm'ccpcrlodomdny(:w)d-ys(wnpwwdyupoa’bleuﬂudnumhonofmel'ony-elzhi(ﬂ)hwpulodwhaldnllmgﬂgh
onMmu&mmbﬂnﬂmﬂywmhmwmmdmﬂmhmasdﬂgmOpmshnllpcrﬁmnaﬂ
work for the account of éhe Consentmg Parties; provided, however if no drilling rg or other oqupment 15 on location, and of Operator 18
a Non-Consenung Party the Consenting Parties shall exther (a) request Operator to pesform the work required by such proposed opera-
t1on for the sccomnt of the Conscnting Parties, or (b) designate one (1) of the Cansentimg Partics as Operator to perform such work Con
sonting Pariies, when conductng operahons on the Contract Arca pursaamt to this Article VLB2., shall comply with alf terms and con-

ditions of this agreement

If fess thon aof) parties approve any proposed cperation, the proposng party nmﬁﬂdynﬂumcamaoflh:npplnﬂe
nolice penod, sholl advise the Conscnting Partics of the total micresi of the parties approvng such operation and its d
to whether the Consenting Parhies should proceed with the operation as proposed. Each Consenting Pasty qunﬁmydnh(ﬂ)hum
(exclusive of Saaodoy, Sundoy and legal holidays) after recoyt of such nobee, shall edvise the proposmg party of s deswre (o () uwt por
ticipation to such party s interest 2s shown on Exisiat A or (b) comry us proportionote part of Non-Consenting Parties intevests, and
fufhure to advise the proposing party shall be deemed an election uader (2) In the event o drilling ng s on Jocation, the tme permitted for
such response shnll not exceed a total of forty-eight (48) hours (eshumve of Seturday Sunday and Jegal holidays) The proposing party
a1 s efection, may withdraw such proposal if these s msullicrent pasticipation and shall promptly notify all parties of such decision.

The entire cost and nak of conducimg such operations shall be bome by the Consenting Parhies m the proportions they bave
clected 0 benr smae mdec the torms of the pregedmg paragraph. Consemtmg Portses ghall keep the leaschold estates volved m such
epecatsons free and clear of all frens and encumbrances of every kind created by or arising from the operations of the Consenting Parties.
If such 20 operation results 1 o dry hole, the Comenting Pactics shall plug and absndon the well mnd restore the surfacs location at thoir
sole cost, nek and expense. If any well dnlied, ceworked, despened ar plugard back under the provisons of Ghis Article results in a pro-
ducer of oll andior gas m paying quantities, the Consonting Parties shall complete end 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 ‘pouted by 2t ot e expenss and for the account of the Consesting Par-
tes, Upon commescement of operations for the drilling, rework-g, despening or plugging beck of any such well by Consenting Parties
in eccordance with the provisions of this Artscle, cach Non-Conserting Party shall be deemed (o have relinquished to Consenting Parties,
and the Consenting Partics shall own and be entitled to rocerve, in proportion to their respective interests, afl of such Non-Consenting
Party s mierest in the well and share of production thercfom until the proceeds of the sele of such share, calculated a1 the well, or
market value theveof if such share 15 not sold, (after deducting proauction taxes, excise taxes, royaky ovemding royslty and other -
terests not excepted by Article H11.D payable out of or measured by the production from such well accrumg wath respect to such iferest
untit it reverts) shall ogual the tot! of the follomng:

(») 200% of coch such Non-Consenting Party s share of the cost of sny newly acquired surface equipment beyond the welthead
connections (including. but not hmited to, stock tanks, separators, treater pumpmg equipmen) and piping), plus 200% of cach such
Non-Consenting Party 8 share of the cost of operation of the well commenciig with first productron and continuing unti) cach such Noa-
Consentmg Party s relinguished 1nterest shall revert to it under other pr visions of @us Article, t being agreed (it each Non-
Consentng Party s share of such costs and cquipment will be that interest wiuch would have been chargeable to such Non-Consenting
Party had u participated in the well from the beginnmg of the operatsons; end

(b)___500 % of thal porton of the costs and expenscs of dnlling, reworkmng, deepentag, plugpmg back testing and completing.
after deductmg any cash contridutions recerved under Article VIIIC and 500 % of that portion of the cost of newly scquired equip-
ment m the well (10 and mciudmg the wellhead conneclions), which would ba e been chargeablo 1o such Non-Consenting Party 1f it hod
perticapated theren.

See first paragraph of Pape 6a

An eloction not to participate m the &illing or the deepening of o well shall be dermed an election not to participate m any re-
workmg or plugming back operation groposed in such a well or pornon thercof to which e mital Non-Consent election applied that is
conducted at any time prior to full recovery by the Consenting Parttes of the Non<Consexting Party & recoupment accoumt. Any such
reworking or pluggng beck operation conducted duning the recoupment penad shall be doemd part of the cost of operationt of sard well
and there shall be added to the sums to be rocouped by the Consenting Partics one hundred pe.cent (100%) of that portin of the costs of
the reworking or pluggmng back operatson which would have been chargeablo to such Non-Con.enting Pasty had 1t participated therein. If
such o reworkng or pluggiog back operation Is proposed during such recoupment period, the pn visions of this Article VI B shall be ap-
plicable os between said Consenting Portics in said well

See second paragraph of Page 6a

During the period of ume Consentng Pasties arc entsled to reccive Non-Consentmg Paty s share of production, or the
procecds therafom, Cossenting Partics sholl be sesponsible for the payment of all production, scveance, cxcise, gathermg and other
taxes, and off royalty overiding royatty and other burdens applicable to Non-C ng Porty s share ¢ f producison not excepted by Ar
ticte SIL.D

In the case of any rewosking, pluggmg back or deeper dnlling operation, the Consenting Purties shall be permted (o use, free
of cost, all casing, lubing and other equpment in the well but the ownorshup of all such equipment shall re wasn unchanged, and upon
sbondonment of o well after sach rewarking, pluggmg back ar deeper drilliag, fhe Conseating Parbes shall ozcount for all such equip-
ment to the awners thereof with each party receiving us proportionate part n kind or in vahue, less cost of salvage.

Withm sty (60) doys ofier the completion of uny operation under this Article, the puty coaducting the operations for the
Consertmg Partics shall famush cach Non-Consenting Party with an mventory of the equipment m and conncoted 10 the well and an
stemized statement of the cost of drilling, deepenng. plupging back, testing, comploting, and equppmg the well for pinductron, or at ils
opuion, the operatmg party m Heu of cn temized ststement of such costs of operation, may submit a detailed stotemem of monthly bitl-
ings Each moath thereafter &mlhedmmw“?msmmmnpw&dmmmmw
mmfwwwmhllmmuwcmmaﬂhmmmmohumsmlabihtiab-
mﬁhhmduwmﬂhumoﬂhqmn&yofoﬂudwmmﬁmnudmoanmmofpuuedl
realized from the sale of (he well's working interost production dunng the preceding month, In determining the quantity of il and gas
MNMWMMgh&MuMwmm“wdemmwm
memmmmnkmeMmmbmdhmmem
winch would have been owned by & Noo-Conseatmg Pasty bad it participated therein shall be credited against the tota) umretumed costs
ol‘thewlldu»ndofﬂwww&nldmmmhgmumofmmmmnnmmuu
obove provided: and 1f there 35 a credit batance, {t shall bo pmd to such Non-Consenting Party

Soo third parsgraph of Fage Ga



AAPL FORM 610 MOUDEL FORM OPERATING AGREEM’EN1OI982

ARTICLE V1
continued

1 Notwithstanding any isnguage under Article VLB. to the contrary in any well in which a completion atternpt
2 mhmnmuﬂmem,ucbmmwuewmmhm”ermmhento-hdlhwnhoﬂ'htb
make a separate election as to aach interval i which a complstion is proposed Should a party hereto elect not to
3 participats in o complstion sitempt o3 (0 any one interval then those parties who elect to participate in the completion
4 sttampt es to that interval, shall, in the proportions they hsve eiscied to bear share all costs risks and expenses of
s such complelion sttsmpt. Any recoupment of said expenses shall be made solely from the production attributable to
6mn:lntm'val.
7
8 Gas production atiributabls to any Non-Consenting Party’s relinquished Interest upon such Party election
shail be sold to its purchaser if avallable, under the torms of its exisiing gas sale contract. Such Non-Consenting Pasty
9Mﬁmhpmh&wwnmwewmdnmhmmehulod{roettoun(:ommtmgPartluuntlltlu
10 @mounts provided for in this Article are recovered from the Non-Cansenting Parties relinquished interest. ¥ such Non
11 Consenting Pasty has not contracted for salo of its gas at the time such gss Is available for defivery or has not made
the election a» provided above, the Consenting Pastiss shali own and be entitied to receive and seft such Non-
12 Gonsenting Party's share of gas as herelnabove provided during the recoupment period
13

14 Notwithstanding any provisions to the conirary In this or any other agresment, a Non-Consenting Party upon
15 notice in the writing to Oparator andfor any party carrying all or part of the non-consenting intsrest shall have the right
16 at all times and from time to time within two (2) years of the dets i recelvad notice that payout has ocourred, to audit
17 Operator's andior carrying party's accounts and records relating to or connected with its operations on the Contract
I8 Area or on land poolad therewith regardlass of when such operations were condusted.

19
20
2
2
23
24
25
26
27
28
29
30
3
n

3888y

t&a2

45

288

3aeTEa/2BYBYILRLURE




LT - T N P

A.APL.FORM 610 MODEL FORM OPERATING AGW%Z

ARTICLE VI
continued

)f and when the Consenting Pasties recover from a Non-Consentmg Party s relmquished interest the amounts provided for above,
the relinquithed interents of such Non-Consenting Party shald aotomatically revert (o i, and, from and after such reversion, such Non-
CumuhvﬂdlmdwmmwmmchwdkﬂnmcINaMeqmmmwmhhgmmmdlbeprodmmon
therefrom as such Non-Consenting Party would have been entitled to had it participated i the drillng, reworking, deepemng or plugemg
back of said well. Thereatter such Non-Consenting Party shall be charged with and shall pay its propostionate part of the frther costs of
the operation of sa1d well m accordance with the terms of ths agreement and the Accountmg Proceduro attached bereto.

Notwithstandmg the proviswas of this Article VI.B.2 st is aprecd that without the mustuef consent of all parties, no wells shall
be compleied 1 or produced from a source of supply from which a woll loceted elsewhere on the Contract Area is producmg, valess such
well conferms to the then-existing well spacing paitern for such source of supply

The provinons of tis Asticle shall have no appiication whatsoever to the drilling of the mbal well described v Asticle VI A,
except (a) as to Artscle VILD 1 (Opton No. 2) of sciocted, or (b) as o the reworking, decpenng and plugging back of such wutial well
after if has been drifled to the depth specafied m Artscle VI A, IF it shall thereafter prove 1o be a &y hole or 1f mitially completed for pro-
duction, ceases 10 produce i paymg quantities.

3 Stapd-Bv Yime: When o well winch has been drilled or decpencd has resched its suthorczed depth and all tests have been
completed, and the resulis thereof firmshed to the parties, stand-by costs maured pondmg response to a party s nolice proposing a
rewarking, deepening, plugging back or completmmg operation in such a well shall be churged and bome as part of the drilling or decpen-
ing operation just completed. Stand-by costs subsequemt to all parties responding, oc cxplration of the response tuns permitted, whichever
first occurs, and prror to agreement a5 to the participating interests of alf Consentmg Partics pursuent ¢o the terms of the second gram

28 matical pamgraph of Artrcle VI B.2., shall be charged 1o and borne as part of the proposed operation, but if the proposal is subisequently

withdrawn because of msufficsent partseipation, such sitand-by costs shall bo aflocsted between the Consenting Partios in the proportion

30 eoch Conserkmg Pasty s sterest g5 shown on Exhibit A bears to the tolal interest as shown on Exinbst A of all Consenting Par-

dTLIQ2LR2ZVIRLLUB B EEE A

tes

4 Siderackdng Excep as hercinaficr provided, those provisions of fhus agreemem apphcable to a  decpomng™ operatson shall
also be applicable 1o any proposal 10 directionally control and mtehanally deviato & well fom vertical so as 1o change the bottom hole
focation (herein call “sidetracking”), ualess dons to straighien the hole or to drill asound junk in the hole or because of other
mechames! difficultics. Any pasty baving the nght to participate in o proposed sidetrocking opesation that docs not owa an interest m the
alfected well bore at the tme of the notsce shall, upon clecting to participate, tender to the well bore owners its proportionate share (equal
10 1ts iievest in the sidetracking operation) of the valuc of that portion of the exsstmg well bore ¢ be utilized as follows:

(o) 1€ the proposal s for sidetrackmg an existng dsy hole, reambursement shafl be on the bagrs of the actual costs incumred m
the unim) dnlling of the well down to the depth at which the sidetroclung operatson s itiated

(b) {F the proposa! 15 for sidetrockmp @ well wiuch has previously produced, reimburscment shall bo on the basis of the well 5
safvable matcrials and equrpment down to the depth at which the sdetracking operation 15 imtiated, determmed in accordance with the
provisions of Exhibnt “C™ fess the estimated cost of sivaging and the estimated cost of plugging and abandoning.

In the event that aotice for a sdotrackmg operation is given whvile the drilhng rig to be utilized 15 on locatron, the response penod
shall be hmited to forty-esght (48) hours, oxclusive of Saturday Sunday and Jegal hofidays, provided, bowever any party may request and
receive up to cight (8) additoral days after oxpiration of the forty-eight (48) hours within which to respond by paymg for all stand-by ume
meurved during such extended response perod. If more thon one party clects to tedn such adgditional t1me to respond w0 the nolce, stand
wwmuwummmummmammmnwmmmmmdwmgm
ty 8 intercst as shown ap Exhibgt “A  bears to the total aterest as shown on Exhibit A™ of ull the electing parties. In all other in-
stancos (he respouse period to a proposal for sidmracking shall be limited 10 dirty (30) doys.

C. TAKING PRODUCTION IN KIND:

mmymmm%wamnmwmommuummmmmAm.
uchuveorp'odueﬁuvhdlmhmﬂmmmﬂmﬁqmdhmmmmwpfw
marketing parposes end prod: dably lost. Any extra expenditure incurred in the taking in kmnd or scparats disposiion by aay

pﬂydﬂmiumdmofdnuo&uhnhﬂbebmebymhm Any party taking sts share of production in kind shai] be

|0
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ARTICLE VI
continved

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

Ench party shall execute such division orders and contrasts as mwy be necessary for the snle of its interest w production rom
the Contract Area and, except as provided in Article VII B shall be entatied 1o recerve payment directly from the purchaser theref for
its shore of all production.

In the event any party shafl Bil to make the arrangements necessary to take m kind or scparately dispose of its propostionate share of
e oil produced from the Contract Area, Operator shall have tho right, subject to the revoeation at will by the perty owang 1, but not
the obligation, (o purchase such oif or sell il to others at any time and from ime to ume, for the account of ths non-taking panty at the
best preco obtainable in the area for such production. Any such purchase or sale by Operator shall be subject always to the right of the
owner of the production to cxercise al any (ame ds nght to take i kind, or scperately dispose of, nts share of all ofl nol previously
defivered to a purchaser Any purchase or gale by Operator of any other party s shore of oil sinll be only for such reasomMe penods of
ume as are consistent with the rmmimum ncads of the mdustry under the particular circumstances, but in no event for a penod m exoess
ofanc (1) year

In the evert one or more parties’ sepazato dispostion of its share of tie gos couses split-stream delivenes to separate prclines endfor
deliveries which on a day-to-day bases for any reason are not exactly cqual o a party s respective proportionate ghare of tolal gas sales (o
be oflocated to d, the balancng or accounting berween the respective accounts of the parties shall be m accordance with any gas balancing
agreement befween the parties heretn, whether such an ogreement 15 atiached as Exhitst E™ or 13 a separate agreement

*See Below
D Aceess to Coutract Area and [oformation

Each penty shall have access to the Contract Area at all reasonable times, a1 1s sole cost and nsk (o mspect or observe aperatsons,
and sholl have access et reasonable times to mformation pertaming to the development or op thereof meluding Op °s books
and records selatmg thereto. Opersior upan request shall furmsh each of the other pariies with copses of all forms or seports fled with
governmental agencics, dafly drilling reposts, well Jogs, tank tabics, daily gauge and run tickets and veports of stock on hand at e first of
esch month, and shall make awailable samples of sny cores or cutt ngs taken Gom any well drilled on the Contract Arca. The cost of
gothering and farmshing mnformetion to Non-Opevator other than thot specified above, shall be ok d to the Non-Op that re-
quests the Information.

E.  Abamdeament of Wells:

I Abgndompem of Dry Holes: Except for any well dnlled or decpened porsuant to Artrole VIB2 ey well which hes been
drilled or deepamed under the terms of (hus agreement and 15 propased to be completed ns a dry hole shall ant be plugged snd abandoned
wnthout the consent of all partres. Should Operator after diligent effort, be unable to contact any party or should ony party fal to reply
withm forty-eight (48) hours (exclusive of Saturday Sunday and legal bolidays) afler reoespl of notice of the proposal to plug and abandon
such well, such party shall be deemed to kave consented to the proposed abandormment, All such wells shall be plugged and abandoned 1
accondance with applicable regulations and ot the cost, nisk and expense of the parties who participated m the cost of dnllmg or deepening
such well. Any party who objeets 1o pluggny and abemdomng such well shafl have the right to take over the well and conduct further
aperations in scarch of ol and/or gas sulyeet to the provisions of Astiele V1 B.

ent g cl 2 oduced. Exocpt €or any well m which 8 Non-Cossent operation has been conducied
mw«wmmmmhwmmmuMuhmmw any well which has been completed as o
producer shall not be plugged and sbandoncd without the conseat of all partes. IF all parties consent to such abandonment, the well shall
be plugged and abendoncd in accordance with applicable regulations and at the cost, nisk and expense of all the partics hereto. If, withm
durty (30) doys after receipt of noisce of the proposed abandonment of any well all parties do not agree to the abandenment of such well
thoswidunawwmnncnsopnlbn&omthuml(s)nflhnmla(s)mmomwmwmmnmﬂﬂmneboﬂhomhu
peties ss proportionole share of tie vakic of the well s clvabl d m d with the g of
Bh!hh'(!"lulhdmdaﬂofnlvagiuudlheeﬂimtdenﬂofphuumdahnﬂnmn@Bmhn!mdouinapanydulluﬁp
the non-abandonmg parties, mifhout wanmnly express or anphed, as (0 tile or as o quantity or fitness for ase of the equipmen and
meteral all of its interest m the well and related equipment, together with 1ts imcrest m the Jeaschold estate as to, but osly as 10 the m-
terval or miervals of the formation or formations then open (0 production. )f the interest of the abandosing party is or inchudes an il ond
g2 imderest such party <hall executo and defiver (o the aon-abandoning party or pastles an oil and gas lasse, lmited (o the interval or in-
tervals of the formation or formmtions then open 10 production, for a term of ono (1) year and 5o Yong thereafter as oil and/or gas is pro-
duced from the mterval or intervals of the fonnation or formations covered thereby such lease to be on the form attached as Exhibit

**gotwithstanding eny provision to the contrary to this or any other sgresment each party shall have the right at ail
times and from time to time, upon wrilten notice to audit all of taking party and/or operator’s records and accounts
related to or In connection with production or allocation of production from the contract area. Auditing of seitlement
records shall also be appilcable if taking party and/or operator distributes procesds to the auditing party
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ARTICLE Vi
continued

B* The essigaments or leases so hrmted shall encompass the dnftmg umt upon which the well 15 located. The payments by and the
msnmunurlcamlo.nwm«mdnnbehnmmmmr&ﬁnwbﬁwwmdmmmme
Contract Area to the aggregate of the percentages of partscrpation (o the Contract Area of al) assignees. These shall be no readjustment of
nferests in the rematning porti of the Contract Arca.

Thereaftr abondomng pastses shall tave oo forther responsibiiny habilny or micrest in the operation of ar production from
the wel in the mterval or intervals then open ather than the royalties retamed in any lease made under the terms of tus Article. Upon re-
quest omwmncmﬁmomopamunmﬁmdvdlfalbmmorlhemahnhningmsmmemmmmwn-
mulldbymismumm:wam«dmﬂmﬂmwh:chmynﬁsenlhnmﬁoflhescpamcmaﬂnpoflhemgned
well. Upon proposed abandonment of the producing interval(s) asmgned or leased, the assignor oc lessor shell then have the option to

sepurchase its prior mterest in the well (using the same valuation formula) and participate 1n fanher op therem subject to the pro-
wigons hereof
3 Abandonmont of Non-Consent Operations; The provisions of Anticle VIEJ or VI.E2 above shall be applxcable as between

Consenting Parties in the event of the proposad shandonment of any well excepted from sad Articles; provided however no well shall be
permancntly plugged and abandoned unless and until all parties having the right to conduct further operatrons therein have been notificd
of the propased abandonment and afforded tho opportunity to elect to take over the well in dance with the pr of (us Article
VIE

ARTICLE VIL
EXPENDITURES AND LIABILITY OF PARTIES

A.  Llability of Parties

The bability of the parties shall be several not joint or collective. Each perty shall be responsible only for 1s cbligations, and
shal) be Iablo only for its proportionate sharo of the costs of developng and operatmg the Contract Area. Accordingly the liens grnied
among (he parties m Asticle VII B. are given (o secure only the debts of each Ny it isnotth § of the parties to create. nor
shaff dis agr be d o5 ng, 0 mining o other partnershup or association, or to render the parties lable as partners,

B.  Liens and Payment Defaufts:

Ench Non-Operator grams 0 Opesstor a lien upon {ts ofl and gas rights 1 (he Contrnct Aren, and 2 secutity interest in its shure
of o1l and/or gas when extracted and its interest m all equupment, to secure payment of iis share of expense, together with interest thereon
et the ete provided in Exlitat “C” To the extem that Opcrator has a security mtevest under the Umform Commercial Code of the
state, Operator ghall be entitled to exercise the cights and remedses of a sceured party under the Code. The brnging of a sutt and tho ob-
tining of judgment by Operator for the secured indebiedness shall not bo decmed an clection of remedies or otherwaso affect the ien
nghts or sacunty mierest as seconity for the payment thereof. In addition, upoa defanli by any Non-Opeator mn the payment of its share
of expense, Operator shall have the nght, snthout prejucice to other nghts or remedies, fo collect fom the purchaser the proceeds from
the sale of such Non-Operator s share of cil and/or gas until the smount owed by such Non-Operator plus micrest, has been pad. Each
purchascr shall be entitled 10 rely upon Operator’s written siatement conceming the amount of any defaull. Operator grants a like lsen
and secunty intevest to the Non-Operators to secure payment of Operator’s proportionate share of expense.

If any purty Gils or 13 unoble (o pay its share of expense within sixty (60) daoys afler rendition of a statement therefor by
Operator the non-defaulting porties, mcluding Opemtor shalf upon request by Operator pay the unpad amount ; the proportion that
the intevest of each such party bears to the mterest of all such partics. Each party so paymng its shars of the unpaid amount shatl, to obtain
rambarsement thereof, be subrogated to the secarity rights desceribed m the [orcgoing paragraph

C. Paymests and Acceunting:

Exccpt s heremn otherwise speaifically provided, Ope shald promptly pay omd disch d i the develop
and operation of the Contract Asea pursuant o thus egreement and shall chargs cach of Gie pasties hereto with therr cespectivo propor-
tonate shares upon the expense basis provided m Exlubit “C™ Operator shail keep an accurate recard of the joint account hercunder
showing oxpenses incurred and charges and cvedits made and reccived.

Operator at its election, shall heve the nght frosn ime to time to demand and recelve from the othey partics payment in advance
of thar respective shares of the estmzted amount of (he expeasc o be incured in operations heremder during the next succeeding
month, winch nght may be exercised only by submission to each such party of an itcmized statement of such esturated expense, together
with an invoice for us share thercof. Each such statement and mvoice for the payment m  dvanve of estrmated expense shali be submitied
on or befare the 20th day of the next preceding month, Each party shall pay to Operator its proportionate share of such estimnte within
fifteen (15) days after such estumate and mvoice is received. If any perty fafls to puy its sharc of said estimate withes saxd teme, the amount
duc shafl bear intevest as provided «n Exhibit “C* until pasd. Proper adjustment shall be mads monthly between advances ond actus) cx
pense to the end that cach party shafl bear and pay its proportionate share of actual expenses meurred, and no more.

D, Limitation of Expenditures:

1 Drill or Doepon: Without the consent of all parucs, no well shall be drilled or detpened, except any well drilled or decpenced
puzsnant to the provisions of Arscle VI.B.2 of this agreement. Consent 1o the drilling or deepening shall inchidec

| AL
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ARTICLE VI
continued

DO QOption No, 2, MlmumM&m«memﬂdhgmdmmdﬂwdem&ng
necessary tankege and/or surface Gcilitses.

B Omion No 2. Al necessary expendinres for the drilling or deepening and testing of the well. When such well ks rexched fts
authorized depth, and all ¢ests have been completed, and the resuhs thereof furmished to the partses, Openator shall give immediate notice
to the Non-Opsrators who have the right to poreapate in the completion costs. The parties recesving such notsce shell have forty-esght
(48) howrs (exclusive of Suturdsy Sunday and fega) holidays) is which to clect 10 parucipaiz in (he seting of casing and the completion at
tcmpl. Such clection, when made, shall inclode consem to afl pecessary expenditures for the completing and equipping of such well, m
chdmgwmyhnhgemﬂwuﬁu&dmrﬂmofmymm;mhmwmﬂywﬁlmﬂwpmdaboveﬁxedslmll
consti!mandcnmbymmmymwpnidmemthemoﬁhemumlumm:nuIfmewmhmlomhauallomwpmis.
elect to set pipe and to attempt 8 completion, the provisions of Artecle VLB.2. heveof (the phrusa “reworking, decpening or plugging
back™ as contained in Anticle VI B2 shall be deemed 1o melude “cozepleting™) shall apply to the operstions thereafter conducted by less
than all parties.

2. Rework or Plug Back; Without the consent of all parties, no well shall be reworked or plupged back except 8 well reworked or
plugged bnck pursvant to the provasions of Anticle VIB2 of tlus agresment. Consent (o the reworking or plugging back of a well shall
mclude all necessary expenditores in eondneting such operstsons and completmg aad equipping of said well mefuding necessary tankage
and/or surface facilities.

3 Qther Operanops;  Without the conscnl of al) parties, Operator shall not undertake any singie praject reasonably estimoted
to require en expenditurc m excessof ____________twenty-five thousand Doltars (§, 2500000 )
except m connection with a well, the drilling, reworkmg, deepemug, completing, recompleting, or pluggmg back of which has been
previously authanized by or pursuant o Uns agreement, provided, however that, m case of cxplosion, fire, flood or olher sudden
emergency whether of the same or differcat nature, Operator may take such sicps and incur such expenses as in its opinion are required
0 deal with the energency to safeguard lsfe and property but Operator 23 promptly as possible, shall report the emesgency to the ather
parties. §f Operator prepares an authonty for expenditure (AFE) for us own use, Operator shall furmssh any Non-Operator s0 requesting
an mfbrmetion copy thereof for any single project costinginexcessof ___________________ fifigenthousand = =

Dollars (§ 13,000,00 ) but Jess than e amowmtt frst sei forth above in this paragraph,

E. Rentals, Shut-in Well Payments and Minimum Royalticr

Rentols, shut-in well poyments and mummum soyallies which muy be required under (he terms of any lease shall be paid by the
party or poxties who sulyected such lease to this agreement at s or thew expense. In (he event (wo or more partres own and have con-
tributed mescsts mn the same lease to this agreement, such parties may designate one of such partics to make saxd payments for and on
behalf of ail such parties. Any party may request, and shall bo entitled to recave, proper evidence of al) such payments. In the cvent of

36 failure w0 mako proper payment of any rental, shat-in woll payment or mmsmum royeRy throngh sustake or oversight where such pay

ment 15 required to contawe the leasc in force, any less winch resutts from such non-payment shall be borne 1n accordance with the pro-
wisions of Artscle IVB.2.

Opcrator ghal) antify Non-Operator of the anticipated compleion of a shut-n gos well or the shutting w or retum to production
of a producing gos well, af least five (5} days (excluding Saturdey Surhry and begal holicays), or at the earliest apportumty permutted by
craumstances, prior 1 kmg such actson, but assumes no lisbility For failure to do so. In the event of filure by Operator to so notify
Non-Operator the loss of any \case contributed hereto by Non-Operator for failure to make timely payments of any shut-m well payment
shall be bome jointly by the parties hereto under e provisions of Asticle IV.B.3

F  Taxes

Begmning with the first calendar year after the effertive date hereof, Operator shall render for ad valorem taxation all property
subyect (o this agrocment which by low should be rendered for such taxes, and &t shal) pay al) such taxes assessed thereon before they

50 become delinquen. Pror @ the rendition date, cach Noe-Operator sall fiomsh Op fc asto b {to nclude, but not

32328883 vruRE

bo hmmted ¢o. royalses, overriding soyaKies and productson peyments) on Icascs and od and gas interests contnbuted by such Non-
Operator IF the assessed val of any leasehold esiato 18 rednced by reason of fts bemg subyect to outsindmg excess royalties, over-
nding royakes or production payments, the redwetion t ad valoress taxes resukimg therefom shall inure to the benefit of the owner or
owners of such leaschold estate, anc Operator shall adyest the charge to such owser or ownoss 50 as 1o reflect the benefit of such reduc
ton. [Fthe ad valorem taxes are baseit 10 whole or 10 past upon separate vahostwoss of cach panty s working merest, (hen notwathstanding
anytlang to the contrary herem, charges to the joint account skall be mode and pad by the parties bereto in sccordance with the tax
value generated by exch parly s warkng interest. Operator shall bill the other parties for their proportiosate shares of all tax payments in
the manner provided m Exhibt “C”

If Operator considers any fax asessmemt improper Opemtor mzy at jts dlscrciion, protest withn the trme and mapocr
prescribed by law and prosecuts the prot:st to a finsl determination, unless afl parties agree to abondon the protest pror to fine) deter-
munation. During the pendency of admmststive or sudicsal proceedings, Operator muy elect to pay under gootest, all such taxes and oy
mterest and posalty When any such protestd assessment shall bave been finally determined, Operator shall pay the tax for the joint ac-
count, together with any Intcrest and penaity wcruesd, and the total cost shall then be assessed against the partics, ond be paxd by them, as
provided i Exhibit “C”

Each party stmll pay or cause to be pud +H producton, severance, excise, gathering and other tuxes nmposed upon or with respect
to the produetion or lumdling of such party 8 share of o and/or gas produced voder the terms of this agreement.

|2
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ARTICLE VIl
continued
G. Tnsuramce:
At all umes while operations ere ductod § der Op shall comply with the workmsns compensation hw of
the state whero the operabions are bemg conducted; ded, b that Openator may be 2 seif-insurer for habilsly under sad com

mhmmmmummmmnhwwmmmﬂhnmwhEaluhl“c' Operator shafl
also carvy or provide insurance for the benefit of (he yoi account of the pastzes as outhined m Exhibit “D” attached to and mado a pant
hereof. Operator shall seqoxe al) comtroctors eagaged m work on or for the Coniract Area to comply wifh the workmen s compensatran
taw of the state where the operations are bemng conducted and fo muaintafn such other msurance s Operator may requoe.

In the event aviomoblic public hability msurance is specified m said Exhibit D” or subsequently receives the approval of the
parties, no direct charge shall be made by Operator for premums paid for such msursnce for Operator s aulomotive equipment

ARTICLE ViIL
ACQUISITION, MAINTENANCE OR TRANSFER OF INTEREST

A.  Surrcuder of Leases:

The leases covered by thns agreement, insofir 2s they embrace acreage i the Contract Aren, shall a0t be sursendered in whole
or in part unless afl parties consent thereto.

However should any party desire to surrender 1ts mmerest m any lease or i any portion thoreof, and the other paries do not
agree or consem Dheretn, the penty desieing (o surrender shall asngn, without express ar implied warranty of uile, all of its sterest in
such lease, or portion thereof, and ny well, matcrmal and equipment wiuch may be located thereon and any nights i production
thereafier secured to the partics not consentmg to such swirender If the interest of the assagrmg pacty is or inclodes an o and gas -
terest, the asugning party shall execute and deliver to the party or partses not consenting ip such surrender @n ol and gas lease covenmg
such oil and gas micrest for a tem of one (1) year and so fong therealler as oil and/or gas ss produced from the land covered thereby such
lease to be on the form stinched herelo as Extubt 8™ Upon such assignment or Jease, the assigmng party shall be relieved from all
obligations therenfier accruing, but not theretofore accrued, with respeet to the mterest assigned or leased and the operauon of any well
attributable thercio, and the assgnieg party shall have no further mierest in the assigned or leased pr and 11s cqup ond pro-
duction other then the royaltes retmsed in any lease made under the terms of thes Article. The pany assignee or lessee shall pay to the
party assignor or lessor the reasonable salvage value of the latter s interest in any wefls and equipment atiributable to the assigucd or leas-
cd acreage. Tho valuc of all matenal shall be determined m sccardance with the provisions of Exhubit “C™ less the estimated cost of
salvagng and the esimated cost of piugging and abandomng. If (he aswgnment or Iease s i favor of move than one party the anterest
shafl be shared by such partics in the proportsons that the usterest of cach bears to the total interest of al such parties.

Any assignment, lease or surrender made under Uns provision shall not reduce or change the assignor s. lessor's or sarendermg
party s interest as it was imemediately before the nssignment, lease or surrender in the batance of (he Contreat Area; and the acreage
axsigned leased or surrendered, and sub operations ¢ shall mot thereafter be subjeet 10 the terms and provisions of thus

agreement

B.  Rentwal or Extension of Lasses:

If any party secures o renewal of any of) and gas leass subgect to this agreement, all other parties shall be notified prompdy and
shall have the right for a period £ tharty (30) days followmg recapt of such notice i which to eleat to pastiopate m (he ownersinp of the
renewal lease, insofar as such lease affects lands within the Contvact Area, by paying to the party who scquired # therr several proper pro-
portionaio shares of he acquistion cost allocated to that part of such lcase witlun the Contract Aren which shall be inn proportion to the

unerests held o dat time by the parttes in die Contract Area.

If some, but less tmn afl, of the parties elect to participate m the purchase of a renewal lease, # shall be owned by e parties
who elect to parucipate therein, in a mtio based upon (he relationship of their respective pereontsge of participation m the Contract Arca
to the aggregate of the percentages of partcapation in the Contract Area of all partics participating w the purchase of such renewal lease
Any remewal tease in which less than el) parties clect 10 participate shall not be subject to this agrecment

Ench pasty who particip m the purchase of a 1 lense shatl be gyven aﬁmm"oplumulmdn
by the acqmnng party

The provisions of this Articic shall apply 0 reacwal leases whether they are for the entire interest covered by the explring kease
or cover oaly a portion of its area or an mierest theremn. Any reaewal Jease taken before the expuation of its predecessor lease, or taken or

contracted for within six (6) monihs after the expiration of the exisiing Icase shall be subject to thys provision, but eny lease tnken or con-
tracied for more than six (6) months after the expuratson of an existing lease shall not be decmed a rencwal lcase and shall not be subyect to

the provisions of this agreement.

The provasions in (his Article skall also be apphicable (o extensions of oft and gas leases.

C.  Acrcage or Cash Contridutions:

While this agreement is i foree, if any party contracts for 8 conbuiion of cash towards the drilling of a wcll or any other
operntion on the Contract Ares, such comtribution shall be paid 1o the party who conducted the drilling or other operation and shall be
spplicd by &t agamst the cosi of euch dnllng or other operation. If the contritastion be in the Rorm of acrcags, the party to whom the con~
tribution 15 exde shall promplly tender an assigament of the acreage, wathowt wavmanty of tle, to the Drilling Porties 1n the propostions
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ARTICLE VIl
continned

[} midDrﬂnnnPnﬁesdmdmemofdﬂhnguwdeSuchmphﬂmowcmmAmmd.mthompmﬂqbe
2 go d by provis destizeal to thes agreem: Each party shall promptly notify aff other partics of any acreage or cath contributsons
3 hmyounlnbwponofnywdlwmahwwmmthwmmmammmnmbcnwlmmmop-
q Mmmmmmmmmwammmorammmmmm

s

6 lfmmmmhmmﬂmdﬁm»dwmmafnﬁmysmanmmmwm
7 consideration shall not be decmod a contribution as contemplated in Gus Asticle VIILC

8

9 D Msintensace of Uniform Interests:

10

1) Fw&enmdmmﬂmm[wmuyofomﬂnpmﬂwuﬂadmwlmwwlhuaymu.no
12 porty shall sell, encumber tremsfer or make other disposstion of ils mierest in the leases embraced within (he Contract Ares and m wells,
13 cquipment and production unless such disposition covers ether

14

15 | the entive imterest of the party in ol lcases and equipment and production; or

17 2 an equal undivided interest m Y} dcases and equpment and productron in the Contract Area

19 Every such sale, encumbrance, tansfer or other dispositios made by any party shall be made expressly subjoct 1o this agreement
and shall be made without prejudice to the nght of the other parties.

20

21

n If, a1 sy liras the saterest of any paity 15 divaled anwong sad owned by four or more Op a1 s d may
23 require such co-owners to appoint a single trustee or agenz with full authorty 10 reces © notices, spprove expeaditurcs, secelve billings for
24 and approve and pay such party s share of the jomt expenses, and (o dest genemlly with and with power to bind, the co-owners of such
25 party s iterest withun the scope of the operations embraced n fhus ags h all such s shall have the nigit to enter
26 uno and executo al} contracts or agreements for the disposivon of thex respective shares of the oil and gas produced from the Contract
27 Aren and they shall have the nght to recerve, separately payiment of the sale proceeds thercof

28

29 E.  Walver of Rughts to Partition,

30

31 If permited by ths laws of the state or siates ;1 which the propoty covered hereby 15 located, each panty hereto owmng an

32 undivided unterest in the Contraci Area waives any and all nghts it may have to partilion and have sct esids @ = in severalty its undivided
33 mtercst theremn.

M

43 senr-Howaver—thore-shall-ho-no-preforentnl-rghi-te—mih i ROTO-GIY~ JRETHEA= L O IR Rt~ HA~t eI r—orte
44 dispeoe-of-iis-intaresis-by-mergor-recrsanimtion; e o-of-all-sraubaensaliy-sil-of-its-amein-x berdmry-or-p om-

47 ARTICLE IX
INTERNAL REVENUE CODE ELECTION

48

49

50 This agreoment is not smtended to create, and shall not be construed to create, a refationship of partnership or an assocration
5t for profit between or among the partics herelo, Notwathstanding any provision herein that the nghts and lobilities herounder are several
52 and not foint or collective, or that this agreement and vperations hereunder shall not constituie @ partnership, if, for foderel mcome tax
53 purpases, this agreement and the operations hereundor are regarded as @ putmership, esch party harcby affected elects to be excluded
34 from the uppheation of afl of the provisions of Subchapter K* Chapter 1 Subtide A of dio Internal Revenue Code of 1954 &3 per-
55 nutted and euthorezed by Section 761 of the Code and the vegut promulgated th der Op is authonzed and dirented to ex
56 ecute on behalf of cach paxty hereby affected such evidence of thus clection as mey be requred by the Secretary of dke Treasuey of the
57 Uumsied Swtes or the Federnl Intema) Revenpe Service, melnding specsficafly but aot by way of kmiwntion, all of the retumns, statements,
38 ond tho data required by Federal Regulntions 1 761 Should there be any requrement that cach party hereby affected give furtber
59 cvidence of Gus electon, each such party shall oxceute such documents and firmish such other evidence as may be required by the
4]
61
[~
63
o4
65
66
67
68
69
»

Federal Intemal Rovenue Scrvice or a8 sy be necessary t0 ovidence thns election. No such party shafl give any notices or take any other
setion mconswtent with the clection made heredy If any present or fiture mecome tax baws of the state or states b which the Contract
Arca 13 locsted or any fiwre income tax laws of the Umted Siatcs contein provisions aumilar 1o (hose m Subchapter K™ Chapter §
Subutle A of the Internal Revenue Code of 1954 uader winch an election sinilor to that provided by Section 761 of the Code 15 per-
wtted, each party bereby sffected sholl make such election a5 may be penmtted or requred by soch laws. In mekmg the faregang clec-
uon, cach such pasty states that the moome derived by such party from operations beresnder can be adequately determined without the

computation of partnership taxablo intome.

N
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ceeds the above amouni, the partics hereto shall assume and take over the finther handlng of the claim or sust, unless such authonty 18
delegated to Operator All costs and expenses of dandling, setiling, or othcrwise discharging such claim oc suit shall be at the yount ex
pense of the parties porticipating e the operation flom which the claim or suit arises, (['a chum is made against any party or [any party is
10 sued on account of any matter ansing Gom operations hereunder over which such mdividun! kas no control bocause of dic ngins given
11 Operator by thus agreement, such party shall smmediately netify all other parues, and the clamm or aurt shal) be treated as any other claim
12 or st svolving aperations hereunder

1 ARTICLE X.

2 CLAIMS AND LAWSUITS

3

4 Operator may seftle any single unmsured third party damago clum or sud ansing from operations hereunder if the expenditare
$ doces not exceed fiftoen thousand Dollars
6 (s 15,000 00 )and if the paymen is in complete settloment of such claim or suit. If the amount required for senlement ex
?

]

9

14 ARTICLE X1

[ FORCEMAJEURE

6

1?7 If any party is rendered unable, wholly or in part, by force majeure to curry out its abligations under thns agreement, other tha

18 the obimgation to make moncy payments, that party shall give 1o all other pardes prompt wniten molice of the force majeure with
19 reasonobly full partsculars concensing it; thereupon, the obligations of the party giving the noties, so fr as they are affected by the force
20 majeur, shall be suspending dunng, but no longes than, the contmuance of the force mayeure. The affected party shall use all reasomable

21 ditigenco to remove the force mageure situation as quickly as practicable.
22

23 The requirement that any force mayeure shall be remedied with all reasonable dispetch shafl aot require the seitlement of strikes,
24  tockouls, or other habor difficulty by (he panty involved, contrary to lis wishes; how aft such difficulies shal) be handled shall be entirely
25 wthm the i of the party d
26

27 The term force majeure  as hero cmployed, shall menn an act of God, stnke lockout, or olher industrra) disturk oct of
28 (he public cncmy war blockode, pubhc not Lightning, fire, storm. flood, cxplosion, governmental action, g 1 delny

29 or inaction unavailbility of equipmeny, and any other cause, whether of the kmd specifically corumerated above or otherwise, which is
30 ot reasonably wathun the control of the party clajimng suspension.

2 ARTICLEXTI
3 NOTICES
)

15 All potices authorized or required betsween the parues and required by any of the provissans of tus agreement unless othorwise
36 specifically prowrded shall be gsven 1n writtng by mail or telogram, postage or charges prepatd, or by telex or telecopser and addressed to
37 dhe parties 10 whom the nolice Is gven a1 the addresses listed on Extubit A The onginatng notice given under any provision hereof
33 shall be decined given only when recaivad by the party to whom such notice 18 dirceted, and the time for such party to give any notice m
39 response thereto shall un from the date he ongnating notce is 3 The second or any cesponsive aotice siall be deemed given
40 when deposiied in the mail or with the tclegmph company with posiage or charges prepod, or sont by tefex or telecoper Cach pany
4) ghall have the nght to change 5 address a1 any tme, and from time to tune by givang writien notsco thereof to uff other parties.

43 ARTICLE XIIL
4% TERM OF AGREEMENT

4% This agreement shall remam m fisl] force and effect a3 to the il and gas loases and/or oif and gas nterests subject heveto for the
penod of time selected below: provided, bowever an party hereto shall ever be construed as having any right title or micrest m of to any
lease or oi} and gas interest contributed by nay other party beyond (be term of this agreement.

O Ogtion No, |, So long as any of the o1l and ges kases subject to this agreement cemala or are continued m forco as to any pan
of'the Contract Area whether by proc extension 1, or otherwisc.

53 & Opion No 2, In the cvent the well descnbed i Asucle VLA. or any subsequenmt well drilled under any provimon of this
54 ggrecment, results m produciion of oil and/or gas in paying quantitics, this agrecment sholl continue in force a0 long as any such well or
53 wells produce, or are capable of production, and for an additioon! penod of 180 days from cessation of'all production, provided,
56 howeves if, prior to the expration of such additomal persod, one or more of the parties hereto sre engaged in drilling, reworking, decpen-
g, plugging back, testing or attempimg to complete a well or wells hereunder this agreement shall continue m foree until such opers-
tions have been completed and if production results therefrom, tins agrecment shall contume o force as provided herem. tn the eveat the
well described m Article V1A, ar any subsequent well dilled heyeunder results in a dry hole, and no other well is producing, or capable
of producing ol axd/or gas from the Contract Area, this agreement shall terminate unless drlling, decpenmg. ploggmg back or rework

ing opcrations are commenced within ___ 188 ____ days from the datc of abandonment of sard well.

it is agreed, however that the termination of this agrecment shall not relicve ony party hereto from ony labiity wisch has
accrued or atiached prior to the dare of such termumation.

3Tz EY
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ARTICLE X1v
COMPLIANCE WITH LAWS AND REGULATIONS

A Laws, Reguistions and Orders*

This agreement shall be subyest to the conscrvation laws of the state 1w wich the Contract Area 15 located, to the valid rules,
mgnlalmnndwdmofmydmmuuedmdnmybodyofnidMandmmoma-lmﬂathmngmﬂbmlhm.w
dinances, rules, regulations, ond orders.

B. Governing Law*

Thus agreement and all matters pertaming heretlo including, but not lumted to wmafters of performance, non-performance, beeach
remedies, procedures, nghts, dutles, and tion or shall be go d and determuned by the taw of the state in which

P

the Contract Area is located, Ifthe Contract Area 1510 two or more states, e awof thestmeof__ NewMeweco
shall povern.

C.  Regolatory Agoncies:

Nothung herein contoined shall grant, or be d 10 gran, Op the nght or authonty to waive or relcase any nghis,
powvilegss, or obligntions which Noa-Operators moy have under federal or state baws or under rules, regulations or anders promulgated
under such laws m seftrence to ofl, gas and | operations, ncludwng the U n, operation, oc production of wells, on tracts offeet
tmg ot adjacent to the Contract Arca,

With respect to operations bereunder Non-Operators agree to release Operator Gom any and al) fosses, damages, iyunes, claims
and causes of actron ansmg out of, madent to or resulting directly or wdweetly from Operator & interpretation or apphication of rules,
rulings, reguistsons or orders of the Department of Energy or predecessor o successor agencies to the extent such sterpretation or ap-
plication was made in good faith. Each Non-Operator further agrees to resmburse Operator for any amounts applicable o such Non-
Operator s share of product on that Operator may be required to refund, rebate or pay as & result of quch an moorrect mierpretation or
epplication, together with interest and penaliics thereon owng by Operator as o result of such incomvect interpretsison or applxation.

Non-Operators authonze Oporator to prepere and submit such documents as mzy be required to be submitted to the purchaser
of smy Grade o1l sold hereander of 1o any other person o entity pursant to the roquirements of the “Crude Oil Wind@l Profit Tax Act
of 1980 as same may be amended from tme 1o tmoe (*Acl”), and any valid regulations or rules which way be issued by the Treasury
Degartment from time 10 tmo purseat fo sad Act. Each party hercto agrees to furmsh sny and all certificatons or other mformation
which 15 reqmored 10 be furushed by said Act m a tumely monaer and in sefficient deteil to perrmt compliance wath s Act.

ARTICLE XV
OTHER PROVISIONS

A. Priority of Operations
mmnﬂgnmgmmbﬂneonm it is agreed that when a well drilled under the tarms of this
Agreament | have been drifled to the formation or and ths parties particl In the wall

ﬂnﬂngofmwmmMugMﬂgw?pmwﬂl
1 pr.t:dmm to the well ot either the objective depth or objective formation, Including

g of woll at such depth

2. Aproposaf to back and attampt to com il sbove the objective formation (if there is more
mwwplu:n mx.u-f mm&h:ll‘gfe?haldmln ascending ordar) ( °

s proposal to despen sald well in order to attempt a complstion below the objective formation {if there |
amm:iowmsﬂhmmommrs;mhw:;u:ﬁnmwn;m @t thera s

4 A proposs to aidetrack the well and
5. A proposal to plug and abandon the well

!
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raS%

o oie loase Ieasen or righte, LADTED 7O THE ERO UNT DEPTHS. which woutd have thmmintoed oo
to or
otherwise may have besn pressrvad hy virtue of such and in and to tho lease, leases, or

i
=
j
g
1
:
g
i
§
3

wpoves of nin, operstion under this
operation uwumﬂwmammwu&?mmmmumm-mmm

C  This Operating Agreament dated May 2, 2009 supsreades and repiaces any current Operating Agreemen covering
the contract erea.

|1
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! ARTICLE X VL.
2 MISCELLANEOUS
3
4 'nmaamemm:dnnhebindhuupmandslnllmmmlhebmd‘uofllnmhhummdmdmrwiwhmdm
5 legal representatives, successors and assigns.
6
7 This instrument may be executed w any aumber of counterparts, each of whuch shall be conuidered an original for af) purposes.
8
9 N WITNESS WHEREOF tlus agreemen shall be effective as of 8th day of May _ (ycar) 2009
10
n
2 OPERATOR
13
14 MARBOB ENERGY CORPORATION
15
16
17
! 'm0,
19 R>
20
21
2
3 NON OPERATORS
:; PITCH ENERGY CORPORATION THE ALLAR COMPANY
26
7] i
:: YATES PETROLEUM CORPORATION EG3, INC
30
3
32
33 YATES DRILLING COMPANY ABOQ PETROLEUM CORPORATION
L7
35
36
37
33 MYCO INDUSTRIES, INC. CHESAPEAXE EXFLORATION LLC
39
40
4]
:: NEARBURG EXPLORATION COMPANY LLC LEGEND NATURAL GAS Il L.P
44

4
46
47
43 DEVON ENERGY PRODUCTION COMPANY LP
®
50
st
52
3
"
s5
6
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RATIFICATION AND JOINDER OF UNIT AGREEMENT
AND
UNIT OPERATING AGREEMENT

In consideration of the execution of the Uit Agreement for the Development and Operation of the SRO State
Exploratory UNIT AREA, County of Eddy State of New Mexico dated May 8th 2009 mn form approved on
behalf of the Commissioner of Pubhic Lands and 1 consideration of the execution or ratification by other
working mterest owners of the contemporary Unit Operating Agreement which relates to said Unit Agreement the
undersigned hereby expressly ratifies approves and adopts said Unit Agreement as fully as though the
undersigned had executed the onginal agreement

This Ratification and Joinder shall be effective as to the undersigned s interests in any lands and leases or
interests therem, and royalties presently held or which may arise under existing option agreements or other
nterests in umtized substances covering the lands within the Uit Area in which the undersigned may be found to

have an o1} and gas interest

This Ratification and Jomder of Unit Agreement shall be binding upon the undersigned, hus or her or its
hewrs devisees executors assigns or successors in interest

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

YATES PETROLEUM CORPORATION YATES DRILLING COMPANY

(TN

John yates Jr Attorrféy in Fag
INDUSTRIES INC ABO PETROLCUM CORPORATION

MYC

By é&m&&m By )"///V‘ A Q @ ])
Sharon Snowden, Attomney 1n Fact John ?( }Yates Jr Attomey4n Fact /

Address _105 South Fourth Street
Arntesia, NM 88210

ACKNOWLEDGMENT
STATE OF NEW MEXICO )
) ss
COUNTY OF EDDY )
This instrument was acknowledged before me this 29th__ 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 ehstdRRraasions
NOTARY PUBLIC-STATE OF NEW MEXICO Notarv Public ~
" My commsisston exptram-Z222 09
STATE OF NEW MEXICO )
) ss
COUNTY OF EDDY )
This mstrument was acknowledged before me this _29th dw of __June 2009 bv Peyton Yates

Attorney 1n Fact of Yates Drlling Company a New Mexico corporation on behIf of said corporation

OFFICIAL SRAL N_gééé_ﬂ_M—

otans Public

COUNTY OF EDDY )
This instrument was acknowledged before me this _29th_ day of

Attorney 1n Fact of Myco Industres, Inc  a New Mexico corporation

otary Public
Pl J. Belar
m&mumm

w““.&.lliﬂ—

June 2009 by Sharon Snowden,
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YATES DRILLING COMPANY ABO PETROLEUM CORPORATION
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ARTICLEXV),
MISCRLLANEOUS
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N WITNESS WHEREDF this sgpeseorns sholl be cffecteasof _____ Bh  dayof _____Mav _ (yom)_3000

OPERATOR

_ Ray Ml

NON OPERATORS

PITCH) ENERGY mronﬂz TUE ALLAR COMPANY
“d

NEARBURG EXPLORATIOR COMPANY L1C

4233285 UNREYEHEBYNREMEY

YATES PETRGLEUM CORFORATION 53, INC
VATES DRILLING COMPANY ABO PZTROLEUM CORPORATION
2I¥CO INDUSTRIEZS. INC

“
43 DEVON ENERCY PRODUCTION 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 Pltch Energy
Corporation etal as Non-Operators.

! CONTRACT AREA/DEPTH RESTRICTIONS.
JTownship 25 South. Range 28 East, NMP M.
Section 32 E/2E/2
Section 33 ALL
Section 34 S/2

Section 16 E2E/2
Section 18. E2
Contalning 7 360 acres more or less

Mearbob Energy Corporation 19 477715%
P O Box 227
Artesla NM 88211-0227

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

Yates Petroleum Corporation 13 028650%
105 South 4™ Strest
Artesla, NM 88210

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

Yates DﬂllingCanpany 6 663396%
105 South 4 Street
Artesia NM 88210

Myco industiies Inc 6 663396%
105 South 4™ Street
Artesia, NM 88210

The Allar Company 20 162385%
P O Box 1567
Graham TX 76450

Chesapeake Exploraton LLC 10 484446%
PO Box 18486

Oklahoma City OK 73154

TOTAL 100%

. OIlL AND ES SUBJE O THE ME
SEE ATTACHED EXHIBIT A-1

A
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TRACT NUMBER DESCRIPTION OF LANDS

TQWNSHIP 25 SOUTH, RANGE 28 FAST

1 Section 32 E/2E/2

2 Section 33 N/2

3 Section 33 §/2

ACRES SERIAL NUMBER

160 VB-0575
320 Vv8-0576
320 V8-0569

EXPIRATION
DATE

8/1/2009

8/1/2009

8/1/2009

O

ExtibitA 1

BASIC ROYALTY
AND PERCENTAGE

01875

01875

01875

(LESSEE OEREQDRD

YATES PETROLEUM CORPORATION Yates Petrofeum Corp

ABO Petroleum Corp

Yates Drilling Company

MYCO Industries inc

Marbob Energy Corp

Pitch Energy Corp

Legend Natural Gas

Devon Energy Production Company LP

YATES PETROLEUM CORPORATION Yates Petroleum Carp

ABO Petroleum Corp

Yates Drilling Company

MYCO industries inc

Marbob Energy Corp

Pitch Energy Corp

Legend Natural Gas

Devon Energy Production Company LP

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

l\MDedmal?

018322480
004257430
004257430
004257430
011959360
0 11959360
021045550
0 23940960

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

018322480
004257430
004257430
004257430
011959360
011959360
0 21045550
0 23940960

O

Net Acres

29 315968
6 811888
6811888
6 811888
19 134976
19 134976
33 67288
38 305536

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
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ExhibitA 1

-

Section 34 $/2 320 V7085  7/1/2009 Prod 0 16667 MARBOB ENERGY CORPORATION Marbob Energy Corp
Pitch Energy Corp
Yates Petroleum Corp
ABO Petraleurn Corp
Yates Drilling Company
MYCO Industries Inc
The Allar Company

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

Secton 3 E/2 320 V 7438 7/1/2010 0 16667 The Allar Company Marbob Energy Corp
Pitch Energy Corp
Yates Petroleum Corp
ABO 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 Drilling Company
MYCDO Industries nc
The Allar Company

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

019505495
0 19505495
0 07554945
0 07554945
007554945
007554945
0 30769230

0 19505495
0 19505495
007554945
007554945
007554945
0 07554945
030769230

0 19505485
0 19505495
007554945
0 07554945
0 07554945
007554945
0 30769230

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

62 417584
62 417584
24 175824
24 175324
24 175824
24 175824
98 461536

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

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




ExhibitA 1

8 Section4 E/2 320 Vv 7439 7/1/2010 0 16667 The Allar Company Marbob Energy Corp 019505495 62 417584
Pitch Energy Corp 019505495 62417584
Yates Petroleum Corp 007554945 24175824
ABO Petroleum Corp 007554945 24 175824
Yates Drilling Company 007554945 24 175824
MYCO Industries Inc 007554945 24 175824
The Allar Company 030769230 98 461536
9 Section4 W/2 320 V 7462 7/1/2010 0 16667 Yates Petroleum Corporation Yates Petroleum Corp 018322480 58 631936
ABO Petroleum Corp 004257430 13 623776
Yates Orilling Company 004257430 13623776
MYCO Industries Inc 004257430 13 623776

Marbgeb Energy Corp 011959360 38 269952
Pitch Energy Corp 011959360 38 269952

Legend Natural Gas 021045550 67 34576

Devon Energy Production Company LP 0 23940960 76 611072
10 Section5 E/2 320 V 7440 7/1/2010 016667 Legend Natural Gas Il§ LP  Yates Petroleum Corp 018322480 58 631936
UNCOMMITTED ABO Petroleum Corp 004257430 13623776
Yates Drilling Company 004257430 13623776

MYCO Industries Inc 004257430 13 623776

Marbob Energy Corp 011959360 38.269952

Pitch Energy Corp 011959360 38.269952

tegend Natural Gas 021045550 67 34576

Devon Energy Production Company LP 0 23940960 76 611072

1 Section5 W/2 320 V 7463 7/1/2010 0 16667 Yates Petroleum Corporation Yates Petroleum Corp 018322480 58631936
ABO Petroleum Corp 004257430 13623776

Yates Onilling Company 004257430 13623776

MYCO Industries, inc. 004257430 13 623776

Marbob Energy Corp 011959360 38 269952

Pitch Energy Corp 011959360 38 269952

Legend Natural Gas 021045550 67 34576

Devon Energy Production Company LP 0 23940960 76 611072

25~




ExhibitA 1 (
12 Section6 E/2 320 V 7441 7/1/2010 016667 Legend Natural Gas Il LP  Yates Petroleum Corp 018322480 58 631936
UNCOMMITTED ABO Petroleum Corp 004257430 13623776
Yates Drilling Company 004257430 13 623776
MYCO Industries Inc. 004257430 13 623776
Marbob Energy Corp 011959360 38 269952
Pitch Energy Corp 011959360 38 269952
Legend Natural Gas 021045550 67 34576
Devon Energy Production Company LP 0 23940960 76 611072
13 Section7 Ef2 320 V 7465 7/1/2010 0 16667 Yates Petroleum Corporation Yates Petroleum Corp 018322480 58631936
ABO Petroleum Corp 004257430 13 623776
Yates Drilling Company 004257430 13 623776
MYCO Industries Inc 004257430 13623776
Marbob Energy Corp 011959360 38 269952
Pitch Energy Corp 011959360 38 269952
Legend Natural Gas 0 21045550 67 34576
Devon Energy Production Company LP 023940960 76 611072
14 Section 8 W/2 320 V 7443 7/1/2010 0 16667 Legend Natural Gas lll LP  Yates Petroleum Corp 018322480 58 631936
UNCOMMITTED ABO Petroleum Corp 004257430 13 623776
Yates Drilling Company 004257430 13623776
MYCO Industries Inc 004257430 13 623776
Marbob Energy Corp 011959360 38 269952
Pitch Energy Corp 011959360 38 269952 '
Legend Natural Gas 021045550 67 34576

Devon Energy Production Company LP 0 23940960 76 611072
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Exhibit A 1
15 Section8 E/2 320 V 7466 7/1/2010 0 16667 Marbob Energy Corporation Yates Petroleum Corp 018322480 58 631936
ABOQ Petroleum Corp 004257430 13623776
Yates Drilling Company 004257430 13 623776
MYCO Industries Inc. 004257430 13623776
Marbob Energy Corp 011959360 38 269952
Pitch Energy Corp 011959360 38 269952
Legend Natura) Gas 021045550 67 34576
Devon Energy Production Company LP 0 23940960 76 611072
16 Section9 W/2 320 V 7444 7/1/2010- Prod 0 16667 The Allar Company Marbab Energy Corp 019505495 62 417584 .
Pitch Energy Corp 019505455 62 417584
Yates Petroleum Corp 007554945 24 175824
ABO Petroleum Corp 007554945 24 175824
Yates Drilling Company 007554945 24 175824
MYCO Industries Inc. 007554945 24 175824
The Allar Company 030769230 98461536
17 Section9 E/2 320 V 7467 7/1/2010 Prod 0 16667 Yates Petroleum Corporation Marbob Energy Corp 019505495 62 417584
Pitch Energy Corp 019505495 62417584
Yates Petroleum Corp 007554945 24 175824
ABO Petroleum Corp 007554945 24175824
Yates Orilling Company 007554945 24 175824
MYCO Industries nc 007554945 24175824
The Allar Company 030769230 98 461536
18 Section 10 W/2 320 VB-0677 7/1/2010 01875 The Allar Company Marbob Energy Corp 019505495 62417584
Pitch Energy Corp 019505495 62 417584
Yates Petroleum Corp 007554945 24 175824
ABO Petroleum Corp 007554945 24 175824
Yates Drilling Company 007554945 24 175824
MYCO Industries Inc 007554945 24 175824

The Allar Company 030769230 98 461536




20

21

22

3

Section 10 E/2

Section 15 E/2

Section 15 W/2

Section 16 E/2E/2

Section 17 €/2

320

320

320

160

320

VB-0695

V 7445

V 7468

V 7446

V 7447

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

0 16667

0 16667

The Allar Company

Marbob Energy Corp
Pitch Energy Corp
Yates Petroleum Corp
ABO Petroleum Corp
Vates Drilling Company
MYCO Industries, inc
The Allar Company

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

0 19505495
019505455
007554945
007554945
007554945
0 07554945
0 30769230

0 19505495
019505495
007554945
007554945
007554945
007554945
0 30769230

0 19505495
0 19505495
007554945
007554945
007554945
007554945
030769230

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

Chesapeake Exploration LP Chesapeake Exploration Umited Partnership 1 00000000

62 417584
62 417584
24 175824
24 175824
24 175824
24175824
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

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

Vv 7470

V 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 Petroleum Corporation Yates Petroleum Corp
ABO Petroleum Corp
Yates Drilling Company
MYCO Industries iInc.
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
007554945
007554945
030769230

320

320

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




LEASE DASIS
TOTAL COMMITTED ACRES

TOTAL UNCOMMITTED ACRES
TOTAL ACRES

ExhibitA 1

RECAPITULATION

Acres of State of New Mexico Lands = 100%
Acres of Fee Lands = 0%

100%

7360

Unit Working interest
Marbob Energy Corp

Pitch Energy Corp

Yates Petroleum Corp

ABO Petroleum Corp

Yates Dnliing Company

MYCO tndustries Inc

The Allar Company

Chesapeake Exploration LLC
Nearburg Exploration Company LLC
JOTAL

Nearburg ORI

018507511
0 16016961
012379680
006331485
006331485
006331485
0 19158086
009962205
004981102
1 00000000

000415092

Nearburg TA d to all parties proportionately

Marbob Energy Corp 019477715
Prtch Energy Corp 0 16856606,
Vates Petroleum Corp 0 13028650
ABO Petroleum Corp 006663396
Yates Drilling Company 0 06663396
MYCO Industries Inc 0 0666339
The Allar Company 0 20162395
Chesapeake Exploration LLC 010484446
Nearburg Exploration Company LLC

TOTAL 1 00000000

1188 974488
1028 974488
795 305384
406 752344
406 752344
406 752344
1230 7692

640

320
6424 280592
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EXHIBIT ‘C”~

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

L - Y R T

3322322228288y

ACCOUNTING PROCEDURE
JOINT OPERATIONS

1 GENERAL PROVISIONS

Definlilons

Joins Property™ shall ncan the rea) and persoml property subject to the agreement to which this Accoonting Procedure is attocked.

Joimt Operations” shall mean all operations mecessory or propes for the develop D P and of the
Jofnt Propesty

Joim Actounst® shall reenn (ks account showang the charges paid snd credits receivedd [n the conduct of the Joral Operations and vinch
are to be shared by the Parties.

“Operator” shal} meas the party designated to conduct (he Joint Operations.

*Noo-Opemtors”™ shall menn the Paries 1o this greement other than the Operstor

*“Partles” shall mean Operator and Non-Operators.

"First Level Supervisors® shall mean those cmployees whoss primary fooction in Joun Operations is the direct supervision of other
employees and/or conirart {abor directly employed on the Joim Propeny in a fiekd operatung capacity

“Techmea) Employecs” stafl mean thaw employees lnving specsal and speclfic engincering, goolopen) or other professiom] skills,
ad whose pnmary fi m Jouns Operotions Is the handling of specific operaung coad and problems for Ihe benefit of the
Joim Propeny

“Personal Expenses” shall mean travel and olher reasomble renblrsabl )

*Moierial sholl mean personal property equipmeat or supplios zequired or beld for wse on the Solnt Property
“Controllable Materia¥ sholl wican Materisl which at the ume s %0 classifed in the Moteriad Classificaion Mansol 23 mosmt

receatly secommended by the Council ar Petyolenn A Socreti

Statement and Bifllogy

Operator shall bill Nou-Operutors on or before the lasl day of each month far thesr proporirosate share of the Jotnt Account for tho
pwadlumum&dlbﬂh-n'lllaemmpniedbywmnuuswmhldenu&ﬂnunhomyruapmdmlmumndall
urges and credus summarized by sppropriate classificallons of {ovesimem and expense cxeept tiat ftems of Comrollable Matoral
and unusac] charpes and credus shal) be sepamiely wennfied and fully described in detail

Advances and Poyments by Nos-Operators

A, mmmmuuwduwﬂawmymaemﬂmmmummmmdm
cosh owtisy for the succeeding month's operatio  wilh fifkeen (15) days afier seceipt of the billlug or by the Grst doy of Ihe month
o which e ad {s weq is lnier Op sl adjist cach momhly billing to refiect advances received from

the Non-Operators.

B Eoch Non-Operator shall pay its proporon of a1l bills withi filleen (15) doys alter secelpi. If payment i not mode withi  such time,
uunnduhu:hllhammmmhmmmhdﬁum__m_umm_muﬂtsldnyoflhnmalh
tnwhehdalmncncyoccmmsl%ordnmmm:omminwmndbymwcmthiuusmhwm
the Joint Propeaty Is located, whichever i lhlengplnsnmm:ﬂfeqmnms.ndahermsinwnmlmvﬁm!h
caliection of onpald amotnts.

Adjustments

den\ﬁﬂ:ﬁlwmndiuhﬁﬂnofwﬂm-omwquuﬂonhmwpmu
however all bills and statemexts readered 0 Noo-Operators by Opertor during any culendar year ghall svaly be po d 10
umwmmmm)mmmmmudormmwmmwmmwumm
mﬂhm-muﬁswhmmﬂbuwumdﬁnmwmw No sdpustmeni Tovorable
womwslﬂlbmmuismdcm’ﬂulhMMMMMMMIMWMHMWM
adj ulting from e physical i y of Contrallable Material as provided for in Section V

COPYRIGHT © 1985, 2004 by the Council of Petrolecam Accountants Societies.
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A ANm-Opmmm-wl&mwﬁihlowwmlubuwdnllhnthdghmanﬂilOpﬂumm
mmmn&mnmMnymluﬂwmmﬂnzbawhm)mhpﬁﬁfdhﬁmhmdor
such colendar year provided, however themhngol‘nnamsh!lmemdudm&nhukluofmumm-ww
theadjummsofaecmupmmfrin?anguph‘orauwbnlmumtmlmormwm
Nul-Opemmdnllmkewwmmﬂzeﬁoniocondmn;oﬂanduhnmmwﬁcbwil!mﬂmnnﬂnlmmof
incouvenicnee (o the Oporstor Operator shall bear ao porticn of the Non-O; s audit cost & d ander dns pamgraph
unless ogreed 10 by the Operator mmﬁudnllnmhcmﬂwdmﬁmmm”nwummwof
Operator  except wpon (he sosigration or romoval of the Operator and shall bo e at the expe se of those Non-Opcrntors
approving soch gudst.

8.  The Operator shall reply bn writing to on wxdit report witun 180 days afler recerpt of such roport

6. Appravgl By Neo-Operaton

Where an approval or other cgreement of (he meNmomthWMwmmmdﬂns
Accounting Procedure and if the to which tes A g P is d contains no comrary provisions in regaed
|huuo.0pemordnllmlydlmn-0pmoﬂhf‘, ’s prop and the or approval of o majonty in micrest of the
Non-Operators shail be controlling on of) Non-Opersiors.

Tl DIRECT CHARCES

Operator shall charge the Jont Account wth the following rtems:
1 Ecolagical and Eaviranmental

Costs tacwred for the benckit of We Joim Property as o result of governmental or rogolotory requirements to sotisfy
omvironmentn! considerations applicable to the Jolmt Operations. Such costs may nclude surveys of an ccological or archacological
nators and polt control proced; qiored by applicable lows and segulations.

k5 Rentals and Royalties
Lease reatals and royoltics poad by Operator for the Jotat Operations.
3. Labor

A. (l) Sa d eagesof Of s ficld cmployees directly employed on the Jous Property in the conduct of Junt Operations.

POy

@) Salonesof First level Superwisors in the field

(3) Sularies and wages of Techaical Employces dircctly employed on the Joint Propeny ( such charges are cxeluded flam
the overhead rates.
(4) Solories ond wages of Tochnical Empd erther temp ly or permancnily csugned 0 oad dirertly employod in the

operalic or the Joimt Property of such charges ore excludod from the oveshead rates.

B Opemior's cost of hoixloy vocation, sickness and dusbility b ond olther y alk paid to | whose
mioncs and wages are charpeshls to the Jont Accoont under Paragraph 3A of this Section Il Such costs undes thus Paragraph 3B
may be chorped oo o “when and as poid bans® or by percentoge sxsessment” on (be amount of salanes and wages chargeable to
the Joint Account ender Paragraph 3A of this Scction 1L (T percentoge assessment 1x used, the rate shall be baged on the Operatos’s

00t expenence.

C  Expenditures or coatributions wiade porsuant t0 assessments imposed by governmentol aothonly which are opplicatie to
Opesator 9cost ck hle o tho Joixt A uader Paragraphs 3A and 3B of thrs Section I

D  Personal Expenses of thosc employecs whose salarfos and wages are clmrgeable to the Junt Account under Pomgraphs A and 38
of this Section (L

4 Emplayee Benefits

Openalor's curren costs or csmblished plans for omployees' group life insureace, bospialzation, pension, retiremen, stock parchase,
thrift, bonus, aud other benefit plans of a ke nature, applicoble to Operatar’s (zbor cost chargeablo 1o the Joint Account under Paragraphs
3A ond 3B of this Seclion 11 shal) be Opersior’s actml cost ot to cxceed (he percent mos! recently recommended by the Council of

Petroicum Accoursants Societies.
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5. Materigt
Matena) purch or furmshed by Op @r uz on the fomu Property os provided under Section IV Ouly such Meaterial shall
be purchascd fr or tansferred o the Joimt Properly es moy be required for date nse ond e bly ica) and consisiony

0.

with efficlent and economicol operations. The accumnlation of sarplus stocks shall be avoided

Transpestation
Transponation of employees and Matenat occcasiy for the Joim Operations but subject 1o the following mitavions:

A lfmuhlkm'cdbucmthnlhmmmbuummmmdwhmwm
mhmlbtndismmwmlhmmumulnmapuynmummlikemdnsm-mallyanlhhle
or mulway receiving point nearest the Jomt Propesty wnless agseed 1o by the Parties.

B If swplus Matens) 15 moved to Operstor's warchouse ar ofber siorage point, 6o charge shall be made to the Joimt Accoumt for o
distance grester than the distance to the ncorest relible supply storc where (ke snateria) is noromlly ovailable, or rulwoy
mmnpu!mmManmewmmNodmthmmmeMmAummmr
moving M. ! to olher p ics beloaging to Op unlessagread 10 by the Parties.

(n

€ In the spplication of subparagraphs A aud B above, the option to equalize or charge ociuml trucking cost s available when the
actusl chargs 15 $400 or less excluding acoessonsl charges. The $400 wi) be adjusted to the amount most recently recommended Gy
the Councfl of Petroleum Accoantants Socteties.

Services

Tbecosofmmuszﬂquﬂmudmﬁhumddbymﬁemmmﬂesembddby?mphIOol‘Sewaull
aod Pamagraph 4, . ond i of Section M. The cost of profesnonal constltant services and services of techeat p

directly enpaged on the Joint Psoparty §F suck charges are excluded Gom (he overhead rates The cost of profesuionel consultant services
or conmmact scrvices of technical personncl aot divectly cosaged oo the Joint Property shall not be charged (o the Joist Account

unfess previously agreed to by fhe Pastiex.

Equipment and Facilities Furaisked By Operator

A Openior shall charge the Joint Accoamt for ase of Operatas owned eqipment and fhciltics o1 mtes commensurale with cosis
of ownership ond operation. Such rates shal) include costs of maintcronce wepaus, ofher operatng expense, insvmnce, taxes,
deprecioton, and micrest on gross investment fess sconmulated deprecraton not o oxceed ______ twelve  percent (12 %)
porannum Such rtes shal) 001 exceed average commerncial rates currently prevailing in the mmedioie area of the Jownt Property

8. In licu of chorges I’m;mvhunlmqOpumnrmycleamunumugeeomwdnlmmﬁqmummhumor
the Jomt Property less 20%. For Op may clect to use mates poblished by the Petrolesm Motor

Transport Association. .

Damages and Losses to Joint Property

All cosis ar expenses necessary for he repofr or roplacement of Joint Property made necessary becanse of domages or Josses incurred by
fire, flood, storm, theft, sccident, or ather camse, excepl those resuliing fiom Opomtor’s gross oegligence or willid mscosduct
Opemier shol} furnizh Non-Operafor writien aolice of damages or losses incurred a3 soon as proct cable afier a repont thercol has

been received by Operator
Legal Expense

Exponsc of handling, mvestigating and scithng litiganon or clahus, dischorging of liens, payment of judgments and smounts maid
for settlement of claims incumed in or remitmg Grom opemtions under the agyecmen! or nceessary to protect or recover the Join
Psopenty ¢except that no charge for services of Operalor’s lognl staff or fees or expense of ootside attorncys sholl be mado uniess
previovsly egreed 10 by the Parhes AN ofher legal expense §s considered to be covered by the overhead prowisions of Seet on Y

uniess otherwisc agreed lo by the Portles, except as grovided in Section I, Parugraph 3.

Taxes

All taxes of overy kind end natore assessed or levacd upoe or in conncction wath (ke Joint Property the opemion thereol or the
production thercfrom, and which taxes have been pard by (he Operator for the benefit of the Porties. If the ad valorem taxes are besed
in whole or in port wpon scpamee valumtions of cach party’s workipg terest, (hen notwitkstanding anything to (ke contrary herein,
charpes ¢o che Jolnt Account shat be made and pnd by the Pasties herrto in accordnnce with the tox vaive generoied by each party’s

working ratercst.
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12 insursnee
Net premi paid for quired to be comied for the Jomt Opevatsous (or the protection of the Putics In the cvem Jomt

"

Opcsations are conducied m & siote 1n which Opendtor may ac) as seifinsurer for Workes's Compensation aad/or Employers Liabilny
uoder the rospeclive state’s Tows, Opeator moy a1 s cleetion inchude 1he risk under Is self nsurance program nd in that cvem,
Opexator shall inclnde # chargo &t Opeszior’s cost ot (0 exceed manual mtes,

Ab and Reel

Costs incurred for abandonment of the Jomt Property includmg costs required by governwienta! or other regulntory authonly

Communications

Cost of acquinng, lenaing, ingtalling, opersting, ropairing and maintaining communication sy incdloding radio snd
facllitics directly scrving (he Jouat Property In the evens commumication ficil ties/systems scrving the Jows Proporty are Operator
owned charges (o the Joint Accoum shafl bo made as provided in Paragraph 8 of thus Secton 11

Other Expenditures
Any other expedifure a0t covered or deakt with in tho foregoing provisions of this Secuon [, or i Section [T and which 15 of direct
benefit 10 the Joim Propesty and is d by the O mihe y and proper conduct of fhc Joint Op

1. OVERHEAD

Overbiead  Deilling and Producing Operations

i Mempmﬂonfwdmmmw.nwvldomomwmmmhudncwnnwwldmgp&mnnnd
producing opesatians on exther

( X )Fixcd Rato Bans, Parogroph JA, or
{ ) Percontage Basis, Poragroph 1B

Unless otbenwise agreed to by the Pares, such chargs shall be in lieu of cosis and expensos of all offices 3nd sianes or wagss
plus epplicoble burdens eod of all p ef, except \hose diroctly chargeable under Paragrapk 3A, Sectsan JL The cowt
nlﬂexpu:arnmeﬁﬂummdemmnmmwhmuusofmﬁm.mﬂi&mmm;wmauusbcl‘mu
.mlmmmmmsanummummmmmw»ummwﬁummmwumm
of this Scelion IIT untess such cost and expense mre agreed to by the Partes as o direct charge to the Joint Accosat.

. The slories, wages and Pemona! Expeases of Technicsl Employoes aad/or the cost of professionn! ! and
controct services of technical personnet dircedly employed on the Joint Property

(  )shall be covered by the overhead mics, o
( X )shall not be covered by the overhoad rotes.

1 mmmmwmamwwwmmormmemmnmw
eommﬂmnfwﬁrﬂmlwmldﬁwmlywpemnﬂymigmdmmMycmﬂaydmmmwmof

the Joint Propenty’

¢ X )hall bo covercd by 1ks cverkead raies, or
(  )shall not be covered by the overhead rates.

A Overhesd  Fixed Rale Basis
[(}] wmmmmm.mmmwwmnm

Oxilling Well Rate$____6000.00
(Prozated for Jess thon o fol) month)

Prodocing Well Rate$___60000 .
(2) Apphcation of Overbead  Fixed Rote Basty sholl be as follaws:
(o) Dnlling Well Raze

m mwhdﬂ&uﬁlsﬂwnnumhwﬁlbwwmwhwﬂbdmﬁu
ﬁguﬂﬂﬂhﬂ;ﬂﬂhmﬂhuﬁmmﬁﬂhnf&uﬂkr&u&wﬂ#mklmwwm




= R P T S

33z

@)

dnrgedin!lhnﬁcduﬂngnwﬁmofdlﬁcwemmwlmmrﬂnm(lﬂwmm
consecutwve calendar days.

(2) Charpes for wells rgoing any type of wvork or secompletion for a period of 1l v (3) consecutivo work doys
or more shall be made @ the drilling well mic. Such charges shalt be applied for the pviod from date
wvorkover operations, wilh rig or otber onits wsed in woskover commence through date of rig or other umt
release, excepd that no chage shaoll be made during suspension of operations for Mfeen (15) or more
consecutive calendsr days.

®  Producing Well Rates

(1) An sctive wel) either produced or injected mnto for any postion of the month shall be considercd as o onc-well
chasge for the extire moath,

@) Eech ociive completion in a multi-complcted well in whch production Is not comnnngled down kole shall
be considered as a one-well ehorge growmdmg ench complotion is considered a spume well by I
goveming regulstory anthonly

3}  An imactive gas well skt in becanse of overproduction or fiflure of purchaser (o take the produchon shall
be considered asa one-well eharge providing the gas well is duectly dtoa fos outles,

(4) A one-well charge shall be made for the month in which plugging ond sbandonment operations ore completed on
any well. This one-wel) charge shall be made whether or not the well has produced except when drilling well

rate apples.

() All other mctive wells {including bw cot hmited (o inactive wells covered by umt alionable, leasc
flowabl ferved allownble, ete.) shall not quatify for an overhead charpe.

The well rotes ahofl be adjusted as of U first day of Apsil ecach year following the cffcctive date of the agreement 1o which
this A Procedure is attached by the perecat incxcose ar decrease published by COPAS

2]

B. Overbead Pereestage Basis

m

@

Operator stai} charge the Jomt Account at the followng rates:

(8) Development

Percem (__ %} of the cost of developmems of the Joim Property exclusive of costs
provided under Paragraph 10 of Seetion [T and al sivage eredils

) Operating

Pereent (. %) of the cost of operanag the Joimt Propernty exclusive of costs provided
wnder Pomagraphs 2 and 10 of Scction 1), ofl sivage eredus, the value of igjocted sub for
seoondary recovery and all taxes ard assessmenis which are levied, ussessed and pafd upon the ouncral micrest in

and to the Joint Propesty

Appheation of Overbead Py Basis shal) be a3 follows:

For the purpow of detcrmining charges on  porcoatago bosis onder Poragraph 1B of this Section 11l development shall
inchude all costs ip connection with drilling, redsilling, decpemung, or any ia) operations o0 any or all wells involving
the us of &illing rig and crow capabic of drilling to the producing atervil on the oot Proponty alksa, prehmunary
expenditures cecessary n prepamation for deilling and expenditures incurred in abandoning when the well is oot compioted
as a producer and original cost of coastruction or installanan of fixed ossels, the expansion of fixed assets and any ather
project clearly discemniblo as 3 fixed asset, except Major Constroction as defised in Paragreph 2 of this Section ISl Al
other costs stnf! be conmdered os operating.

4 Major

To componsye Operator for overhead costs incurred in the construction ond fastollation of fixed assels, the expansion of fixed assets, and
any other project clearly discormiblc 23 o fixed asst required for the developmem and operation of the Joxz Property Openator shall
eiher negotiate o rte prior o the beginmng of construcilos, or shall charpe the Jolm Account for overbead based on the following rates
for any Major C ion poogect in of S ____ 2500060

A ___S___ %offirsi S100,000 or total cost if loss, phus

B. ___3 % ofcouginexess of $100,000 bas less than $1,000,000, plos

C 2 Y%olcassin cxcess of $1,000,000.
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Tota) cant shall maan the gross cos of sny ono project, For the purpose of (his paragraph, the component parts of o single project shafl
ot bo trented separately ond the cost of deiffling and wosk wells ond arbficial § il equip shafl be excluded

3 Catastrephe Overkead

To compersate Op: for overhead costs i d in the ovemt [ cxpendstures resulling fram a siagle octurrence due to oil spill,
blowou, explosion, fire, storm, humeans, or ofbcr cainsirophes as agreed (o by the Parties, which are necessary 10 restore (he Joimt
Properly to the equivalem condition that exisied prior (o (he event causng fhe expenditurcs, Operator shall either acgotiate o mte
pelor to chorging the Somt Actount or shall chiargo tke Joim Accoun! for overhcad based on the following rates:

A ___3_ _ %oltotal costs through $100,000; plus
B __.3 _%oftow) cosisin excass of $100,000 but less than $1,000,000" ples
C 2 %ofotal costs 1n cxcess of $1,000,000

wmwMWMMﬂmhmmbymmmwsndudhﬂo\uhdmdmnrlm
Scction I1{ shalt apply

4 Amcadment of Rates

The overhend rates provided for wn this Secton ) may be amended from wms to tme only by mutual agrecraent between the Part cs hercto
if, m proccs, the raics are found 10 be insufficient or excessive.

v PRICING OF JOINT ACCOUNT MATERIAL PURCHASES, TRANSFERS AND DISPOSITIONS

mui:wemmmuw“mmmmmmsmmwmuam\mvmumngm
Joint Property® Operator shall prowide all Matessal for use oo the Joint Property however ot Operator’s option, such Maienol may be supplicd
by the Non-Opemsioe Operator shall moke hmely disposition of idic and/or susplus Malenal such disposal being mode exther through sale to
Opuuarwﬂon-("p!mlw.divndmlnldnd.wdewouﬁdﬁlOpﬂmmWnbﬂMthnoﬂlﬂmlomm«cﬂ
of Non-Operators 1n surplus condsbon A or B Material The dispasal of surplus Controftoble Matonal not purchased by the Operator shall bo agreed

to by the Portles.

t Purchnses

M: 1] h ‘dmnbe‘,’nummwwmqumoraanulinwﬁwm

Ly

to be defective or relurned to vendor for any other reasons, cred 1 shall be passed to the Joint Account when adjusiment kas been recerved
by tke Opemtor

2 Transfers and Dispositons

Mmerial fumished to the Joint Property apd Matenal tmnsfecred from the Joine Propenty or disposed of by the Operator imicss
mhuwls:agmdmhydemh.MluwiedmﬂnM!MnghﬁscxﬂuﬁwormMm

A, Now Materm) (Condiuon A)

(1) Tubutor Goods Othes than Line Pipe

) mmwzwmonmwmqlumuuwummnwmm
base prices cffective o8 of date [ plits trangporiation cost umng the 80,000 pound cmrioad weight basis
loﬂwmlmyreeaumpdnwdnlduhumfwwmmmdmﬂmammmmlrv.he
80,000 pound il rate is oot offered the 70000 pound or 90,000 pound rail rate may be used Fraight charges
for tobang will bo calculated from Lorain, Obo and casing froms Youngsiswa, Ohio.

() For grades which ace special to ono mill anly pwices shall be compoted ot the mill base of dat il pivs texsportation
cost Gom that mill o the mollway recelving point cearest the Jomt Property as prowded sbove mn Pamgraph 2.A.(1)(a).
Fwwmmmmmmmammummmmmwmmm
trock mate shall be used.

© WMMMMM&MnhImWWmMMTm
ﬂuwmdwmlwmmwmmmmubmmwwﬁq
powk neavest the Jont Propesty

()] Mmﬂmﬂm(mlmlhn23ﬁmﬂt°ﬂ)dnllhmamlwupﬂwmmmmhm
mﬁuwmmmmmwmmmmmmumwwma
fubing transfeed, to the ruilway receiving point nearest the Jount Property
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) Lino Pipe

(0]

(3]

(o)

(b)

@

Uncpipemvm(wsnuIn:hODudlmﬁmwlllnhnhmdwe)MMpwndsum
Mbmmmﬂmmswminmwimmumummmw
shall be enlcalated from Lorain, Okio.

Lino Pipc movements (except size 4 inch OD ond larper with walls % mch and over) less than 30,000 pounds
Mlumu&mmllwﬂ&nﬂnﬂmdhumctreuwuordmofﬂﬂmﬂnmmm
reconily secommended by COPAS plus transportation costs bascd on freight mies as set forth under prowssons of
tubular goods pracmg in Paragraph A.(1)(a) as provided above. Frelgh charges shall be calcaloted from Lornis, Olifa.

Line pipe 24 inch OD and over and % inch wall and targer shall be priced fo.b. the pohmt of manufeltre o corrent
new published prices plus transportation cost fo the milway receiving point nearest the Joint Property

Line pipe, inclding Gabnicated Line pipe, dnve pipe and condut not listed on published pace hists skaf) be priced af
qnddmpluﬂdwwunmhuymehngpahmhmwwummwwwhhﬂa

OmerMutenaislnnbcmeeﬂnnhmmw&ghmumdmalmwammw:m
ncaredl the Joint Property or point of ‘ plu 5P cosi, if applicable, to the milway recciving point
noarest the Joint Property

Unuadmﬂmnd.menmlmgmd:.uwudﬁmmbﬁm?mﬂﬂlhﬁuuhmww@.meﬂw
on date of movement, as hisied by o rchable supply store mearest the Jost Property or pomt of menufacume, plus
transportation costs, if epplicalile, 1o the nilway receiving point nearest the Jomt Property Umused new tubudors will be
pnced as provided sbove in Paragraph 2.A.(1) and (2).

Good Used Matenal (Condstzon B)

Matcrial in sound aed servicenble condsison and su table for reusc withont recondlitioning:

m

@)

G

Materint reoved to the Jaint Property
At seventy-five percent (75%) of current new pnce, as determined by Pamgraph A.

Material used on and moved (rom the Jount Propeny

(a) At seventy-five porcent (75%) of cumrent acw price, g5 determmed by P h A, Uf was ong
charged to the Joint Account as new Material or

() Al siay-five percenl (65%) of current new pnce, os detenined by Peragraph A, I Materd was anginally charged
10 the Joit Account os used Maseria)

Maeriat aot used on and mo ed from the Joimt Propeny

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

The cost of reconditioneng, Cany shatl be absorbed by the transferring property

Othor Ussd Material

(O]

@)

Condition C

Matenal wihuch Is oot in ssund end scrviceable cond tiom ood not sultsble for its onpma) function uati! after
reconditioning shall be priced o1 Ry perceat (50%) of curent new pnce as dotermined by Paragroph A, The cost
of mconditioning skall be charged to the recefving property provided Condition C value plus cost of reconditlontag
docs ool excecd Condition B value.

Candition D

Materral, excludiag jork, no longer suitable for its original purpass, bt usable for soto ciher parposs shal} be priced
on o basis commensumte with &is wse. Operator moy disposo of Condition D Maferle! under procedures normeally
vsed by Operator wathout prior approval of Now-Operators.

(@) Casng, tubing, or drill plipe used as line ppe shall be pneed as Grade A ond B scamiess lme pipe of comparable
suze and weight, Used casing, tnbeng or dril) pipo wilized s tine pipe shall be priced a1 used Ime ppe prices.

) Ceung, tubing or drifl pipo asd oz higher pressire sorvice lincs than standard tine pipe, ¢.g. power oil lines, shall
be priced under norme) pricing procedurcs for cosing, whing, or drill pipe Upser tubular goods sholl be paced
on a non upsel basis.
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() ConditonE

Junk sholl be pnced a1 provafling prices. Operatar may dispose of Condition E Moterial under procedures normally
utilfzed by Operator mithiout pros spproval of Now-Operatoss.

D.  Qbaolete Matenal

Material which is servicesbie and usble for its original funclion but condition aadfor valus of such Matesta) is not
equivalent to that which would jusufy a price as provided above moy be spocially priced as ngreed (o by the Partles. Such
price showld sesult in the Jodnt Accom being charged with the -alue of tho service rendered by such Matenal,

E  Pncing Conditions

(1) Loading or unloading costs may be charged o the foimt Account &t the rte of twenty-five cents (25¢) per hondred
weight on all twbelor goods movements, io lien of aciual Joadmg or unicading costs sustained a1 whe stocking point,
The above rate shall bo adjusted as of the first day of Apil cach year Pllowing Janmary 1 1985 by the same
pescentage lncrease or decrease used to adjust ovorhesd retes m Section 1), Pavagroph | A(3). Eech yoor the
ic caleuinted shall be rornded to the nearest cent and shall be the e i effect il the first day of Apri) next year
Such rue shatl be pubilished each year by the Counci) of Petroleym Accountanis Soctetics.

) Mumoial Involving crection costs sholl be charged o1 applicable porcentage f the cwreat knocked-dowm prrce of
new Matenol,

Premium Prices

Whenever Material s rol readily obiabsable ot published or listed prices bocauso of natwnal cmergencies. strikes or other unusuaf

causes ovor which the Operator Nss no control the Opemtor moy charge the Joint A for the reg | at (ke Opetalor’s
sctm) cost uncurred in providing such Matenal, in making it suitoble for use, and ip moving it to the Joim Property prowided
ootioe in writhy is fimished 1o NonOperators of the peoposed charge pror o billing Noo-Operators for such Mafenal.  Each
Noo-Opemtor shal) have the tight, by so electing and ooifying O within ten days after recoving nolies from Operator to furn sh

n'kund ofl or part of s share of such Matenal suaoble fof e and seceprable to Operator

Warrasty of Materio! Farnished By Operator

Operior docs not wanamt (he Material furmshed. In case of defective Mutenol, credit shofl not be passed o the Jous Account
until adj hosb jvod by Op from the nwnufactarersor thew  gents.

Vv INVENTORIES

The Operator shall muatoln detailed rocords of Conrollable Matesia)

Persadic loventories, Notice and Reprosentation

At reasonable intervals, inventories shall be token by Operator of (he fouw Aoconnt Controlisble Motesial Wntien notie of snieaton 1o
nhmmlnqﬁdlheu(vmbyolmmormlm:uﬂy(mdnysukmmlumulambeﬁnnwﬂon-ommmyh
rq:mudwlﬂwhmmisukn.HdeNmOmmwhwwwMumimmmryMlHde-Opmml aocepl
the jpventory token by Operator

Recsociliation and Adjustment {Ioventorics

Adjustments 1o the Joim Account resshing Gom the roconcilsuien of o physical inventory shall be made wathi  six monfhe Gollowing
the toking of (be inventory Inventory adjusinents shafl be made by Operator to (he Jomt Accouni for overages and shortages, bal,
Operlor sholl be held accountoble only for shorteges due to lack of reasoable ditigence.

Speclal Inventorics

Spchlhwmuiamybummmmiswsle.mofm«mdwmmcmuwI!shllbe
lhcdnyonhepmydliu(nmd&dluher?mhasqdcﬂyuwslbbaﬂnlbumwofmmlnlmpheu.lnsudambul
the seller ond the purchaser shafl be go d by such @ y [ cascs involving a changs of Operntor all Parties shall be governed

by such inventory

Expenss of Conducting laventories

A mwofmmm#ﬂmhdmmdnmldmmwwumlobylbl‘:ms

B. mmdmmmmunbmmmmmmm excopt i ri
required duc 10 chango of Operator shall b chmrged to the Jount Account,
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EXHIBIT D*

Attached to & 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.

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 \be a self
insurer for liability under said compensation laws in 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 adequate

4 Each co-owner may procure such insurance with respect to the jointly
owned properties and operafions as it deems necessary (o protect itself
against claims and damages and all insurance policies shall be endorsed
to provide that underwriters and insurance camers 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 dnling 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 premium 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 share of the policy premium




EXHIBIT “E”

Attached fo 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 el as Non-Operators.

GAS BALANCING AGREEMENT

TheparﬂestotheOperahngAgmememmmd\thzsagesmantnattachedowntheworhng
interest in the gas rights 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 Agreement
(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 Contract Area and market the same. In the event any of the parties
hereto collectively owning participation percentages of less than 50% are not at any time taking or
marketing thewr 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 tme while this agreement is in effect take the full shase of gas
atiributable to the interest of such parties this agreement shall automatically became effective upon the
terms hereinafter set forth

1 Ouring the period or periods when any parties hereto collectively owming pasticipation
percentages of less than 50% have no market for their share of gas produced from any proration unit
within the Contract Area, or thar purchaser does not take its full share of gas producing from such
proration umnit, other parties collectively owning partcipation percentages of more than 50% shall be
entiled 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 capacily of gas from such
proration unit provided however no party who does not have gas in place shall be entitled to take or
deliver to a purchaser gas production in excess of 200% of the lesser of (¢) its share of the volumes of
gas capable of being delivered on a dally basis or (d) its share of allowable gas production All parties
hereto shall share in and own the liquid hydrocarbons recovered from such gas by lease equipment in
accordance with their respective interests and subject to the Operating Agreement to which this
agreement s attached but the party or parties taking such gas shafl own ali of the gas delivered to its or

their purchaser

2 On a cumulatve basis each party not taking or marketing 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 maintain a cument account of the gas balance
between the parties and will fumnish 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 hquid
hydrocarbons recovered therefrom and the monthly and cumulative over and under account of each

party

3 Each Party producing, taking or deflvenng gas to its purchaser shall pay severance taxes
excise taxes royaltes, overriding royalties, 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 shalll be construed as affecting such obligations. Each Parly
hereto agrees to indemnify and hold harmiess the other Partles hereto against all dlaims losses or
labilities arising out of its failure to fulfill such obligations.

4 After notice to the Operator any party at any time may begin taking or dellvering to its
purchaser s full share of the gas produced from a proration unit under which it has gas in place less
such pasty's share of gas used in operations, vented or lost. In addition to such share, each parly
including the Operator untll it has recovered ils ges in place and balanced the gas account as to ils
interest shali be entitied to take or deliver o its purchaser a share of gas determined by mulbplying 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 interest in the proration unit of such party with gas in place and the denomnator
of which is the tota) percentage interest n such proration unit of all parties with gas In place currentty

taling or delivering to a purchaser

5 Nothing herein 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
deliverabliity tests required by lts purchaser provided that said test should be reasonable in length “~
normally not to exceed 72 hours.

6 if a proration umt ceases to produce gas and/ar liquid hydrocarbons in paying quantities
befors the gas account is balanced setlement will be made between the underproduced and
overproduced parties. <In making such settiement, the underproduced party or parties will be paid a sum
of money by the overproduced parly or parties afiributable to the overproduction which said overproduced
party received less applicable taxes theretofore paid at the applicable price defined below for the
dellvery of a volume of gas equal to that for which settlement is made. For gas, the price of which Is not
regulated by federal state or other governmenta) 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 federa! state or other
governmental authasities, the price basis shall be the rate collected from time to time, which is not
subject to possible refund as provided by the Federal 'Energy Regulatory Commission or any other
governmental authority pursuant to final order or settiement 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 amount to be accounted for at such time as final determination Is made with

respect hereto

7 Nowithstanding the provisions of §i6 it is expressly agreed that any underproduced party
shell have the optional right, with respect to each proration untt, to receive a cash settiement bnnging
such undesproduced party’s gas account into balance at any time and from time to time prior fo the final
settlement by first gving each ovesproduced party 90 days’ written notice of demand for cash setiement.
I such option 1s 8o exercised settiement 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 recelpt 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 time to time but only ane time in each calendar
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8 Nothing herein shall change or affect each party’s obhgation to pay its proportionate
share of all costs and liabwlities incurred as it share thereof is set forth in the Operating Agreement

9 This agreement shall constitute a separate agreement as to each proration unit approved
by the applicable regulatory authority for 2 pool within the Contract Area but such proration unit shall not
include any producing horizon which Is not within the vertical limits of sald pool This agreement shall
remaln in force and effect 5o long as the Operating Agreement o which it is attached remains in effect
and shall inure fo the benefit of and be binding upon the parties hereto their heirs, succaessors 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, 2009, by and between Marbob Energy Corporstion, as Operator and Pitch Energy
Non-Operators

Corporation etal as

During the perfarmance of this contract, the Operator (meaning and referring separately to each party
hereto) agrees as follows.

1)

2)

3

4)

5)

6)

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 affimative achon to ensure that
appilcants are employed and that employees are treated during employment wathout regard to
theilr race color religlon sex or national ongin Such action shall include but not be limited to
the following: Employment, upgrading demotion or transfer recruitment or recrultment
advertising” layoff or termination rates of pay or other forms of compensation and selection for
training including apprenticeship The Operator agrees to post in conspicuous places, avallable
to employees and applicants for employment, notices to be provided setting forth the provisions
of this nondiscrmination clause

The Operator will in il solicitations or advertisements for employees placed by or on behaif of the
Operator state that all qualified applicants will receive consideration for employment without
regard to race color refigion sex or national origin,

The Operator will send to each labor 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 safd labor union or works' representatives of the Operator's commitments under
Section 202 of Executive Order 11246 of September 24 1865 and shall post copies of the notice
in conspicuous places available to employees and applicants for employment.

The Operator wll comply with all provisions of Executive Order 11246 of September 24 1065
and of the rules ragulations and relevant orders of the Secretary of Labor

The Operator will furnish all information and reports required by Executive Order 11246 of
September 24 1965 and by the rules, regulations 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

in the event of the Operator's non-compliance with the non-discnmination diauses of this contract
or with any of the said rules, regulations or orders, this contract may be cancefed terminated or
suspended in whole or in part and the Operator may be declared ineligible for further Government
contracts or federafly assisted construction contracts in accordance with procedures authorized in
Executive Order 11246 of September 24 1965 and such other sanctlons 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

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 Executive 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, provided, however,
that in the event the Operator becomes invaolved in or 18 threatened with [itigation with a
subcontractor or vendor as a result of such direction by the administering agency the Operator
may request the Unitsd States to enter into such litigatron to protect the interesis of the United
States.

Operator acknowledges that Operator may be required to file Standard Form 100 (EEO-1) promuigated
Jointly by the Office of Federal Contract Compliance, the Equal Employment Opportunity Commission and
Plans 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 reporis as
may be requwed under Executive Order 11246 as amended and Rules and Regulations adopted

Operator further acknowledges that Operator may be required to develop a written affirmative action
comphance program as required by the Rules and Regulations approved by the Secretary of Labor under
authority of Executive Crder 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 does not and will not maintain or
provide for Operator's employees any segregated faciities at any of Operator's establishments, and that
Operator does not and wili not permit Operator's employees to perform their services at any location
under Operator’s control where segregated facilities are maintained The Operator agrees that 2 breath
of this certification is a violation of the Equal Opportumity clause in this contract. As used in this
certification 1s a violation of the Equal Opportunity clause In this contract. As used In this certification the
term “segregated facllities” means, but is not limited to any walting rooms, work areas rest reoms and
wash rooms reslaurants and other eating areas time clocks, locker rooms and other storage or dressing
areas perking lots drinking fountains recreation or, entertainment areas transportation and housing
facihties provided for employees which are segregated by explici drrective or are in fact segregated on
the basis of race color religion or national origin because of habit, local custom or othenmse  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 certification may be
submitied either for each contract and subcontract or for alé contracts and subcontracts dunng a penod
{1e. quarterly semiannually or annually)



