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!

OPERATING AGREEMENT

THIS AGREEMENT, entered into by and between__ QXY USA_Inc.

I hereinafter designated and
rduredton"Opmmt" and the signatory party or parties other than Operator, sometimes hereinafter refesred to individually herein
**Noa-Operator’’, and collectively 2s **Non-Operators’”.

WITNESSETH: '
WHEREAS, the parties to this agreement are owners of oil and gas lesses andiof oil and gas interescs in the land identified in
Exhibit “A",mdd\ep-rﬁuhamhlveruchedmngreaumcoeprnmddwebpfthuelussmdloroﬂmdgmbmem(udm
production of oil and gas to the extent and as hereinafter provided,

NOW, THEREFORE, it is agreed as follows:

ARTICLE L
DEFINITIONS

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

A. The term ‘‘oil and gas’* shall mesn oil, gas, casinghesd gas, gas condensate;“and all other liquid or gaseous hydrocarbons
and other marketable substances produced therewith, unhnmmmtmhmnhembdvmmdmnwm-wﬁanymud.

B. The terms *‘oil and gas lease’’, "hse"m“hsdwﬂ"dnnmndmwmdpkmmumdhnd
lying within the Contract Ares which ase owned by the parties to this agreement. )

C. Theterm"odmdg:smmm"shnllmnunluudhemdmmeulimmmmdhndlymgwnhmthe
CmmAmwhxchmonedbypamamdmwm

D. Thnerm"ContnctArel"Mnmnaﬂdlhehnds,oﬂndgnhnebddmtmmdoﬂmdwmmmuodedwbe
developed and operated for oil and gas purposes under this agreement. Such lands, oilmdgulmdmldmmmdoilmdgnmwm
are described in Exhibit **A"’.

E. The term ‘“‘drilling unit*’ shzllmanrheuenﬁxedﬁcrthednum;ofmwdlbyo;derorruleolmysuuot
federal body having suthority. If a drilling unit is not fixed by any such ruleor order, a &iﬂm;mutshnﬂbethednllmgumnsunbhsb
edbyd'xcpatwnddnﬂmgmdleCmmAruorasﬁudIvyexptungreenmtof!bel)lﬂhnghmu

~ F Theterm"dn‘nsm"anmemlmdgulanummwhwhaptopmedwdlu]wbehawd
" G. The terms ‘‘Drilling Party'® and *‘Consenting Party"’ anmwhomeamhninmdpnymmddwmd
any operation conducted under the provisions of this agreement.

H. The terms ‘‘Non-Drilling Party’’ and ‘‘Non-Consenting Party’’ shall mhn 1 party who elects not to participate
in"a proposed operation.

Unless the context otherwise clearly mdicates, words used in the singular’ mdudethcplnnl the plural includes the
singular, mddbeneumgendermcmdsthemuhnemddniemmm

ARTICLE II.

EXHIBITS '
The following exhibits, as indicated below and attached hereto, mmorpontzdi’nmdmdelpmheml
KA. Exhibit “*A”", shall include the following information:
(1) Identification of lands subject to this agreement,
(2) Restrictions, if any, as to depths, formations, or substances,
(3) Percentages or fractional interests of parties to this agreement,
(4)0dmdgaslassmdlotalmdgummuumbpcthothuagrmt.
(3) Addresses of parties for notice purposes.
Exhibit *‘B*’, Form of Lease.
Exhibit *'C’’, Accounting Proctdure.
Exhibit ‘D", fnsurance. )
Exhibit “’E™*, Gas Balancing Agreement.
Exhibit *‘F**, Noa-Discrimination and Certification of Non-Segregated anlms
. Exhibit ““G"’, Tax Partnership.
If any provision of any exhibit, except Exhibits *‘E’’ and 'G", is inoonsmt with any provision contsined iy
this agreement, the provisions in the body of this agreement shall prevail. }
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i

1 ARTICLE 1L !
2 INTERESTS OF PARTIES/
3 |
4 A. Oil and Gas Interests: ;
5 :
5 If:nypmyomanoilmdpinwstin!heConmArel,t!utintermsh:nllbetre:tedforullpurpoaaolthiuyeeml
7 and during the term hereof s if it were covered by the form of oil and gas lease attached hereto as Exhibit *'B*", and the owner theroof
8 shallbedezmedtoovnbo(hthemynkyhtmmedinmd\Inseandd\eimqmofmelen«thereunder,
9 I
10 B, Interests of Parties in Costs and Production: !
11 :
12 Unless changed by other provisions, all costs and lisbilities incurred in opeuimns onder this agreement shall be borne and
13 paid, and all equipment and materials acquired in operations on the Contract Area shallbemed by the parties as their interests are set
14  forth in Exhibit **A"". lndnummnw.d&emshaﬂakoownnﬂprodummoloﬂmdguﬁom the Contract Ares subject to the
15 ymzo(my.luummemof_v.gu“hth (1/8) __which s}ul.lbebomclsherelndlersdford\
16 i
17 "Regardiess of which party has contributed the lease(s) andjor oil and gas u{terest(s) hemo on which royaky is due and
18  payable, each party entitled to receive a share of production of oil andgufmntheﬁomnn Area shall bear and shall pay or deliver, or
19 cause to be paid or delivered, to the extent of its interest in such production, the royalty amount stipulated hereinabove and shall hold the
20 ° other parties free from any lisbility therefor. No party shall ever be responsible, howevér, on a price basis higher than the price received
21 by such party, to any other party’s lessor or royalty owner, and if any such other party’s lessor or royalty owner should demand and
22 receive settlement on a higher price bam the party contributing the affected lease shail bear the additional royaity burden attributable to .
23 !udl higher pnce
24
25 Nothing contained in this Article I11.B. shall be deemed an assxgnmem of crospsslgnmem of interests covered hereby.
2%
27 €. Excess Royalties, Overriding Royalties and Other Payments: X
29 " Unless changed by other provisions, if the interest of any party in any leise covered hereby is subject to any royalty,
30  overriding royalty, production psyment or other burden on production in excess of the ipulated in Article IILB., such party so
31  burdened shall assume and alone bear all such excess obligations and shall indemnify and hold the other parties hereto harmless from any
32 andall ch:msmddumds!ofpcymmtmemdbymmolmchacmburdm
33 .
34 © D Sub:equently Crelmd Interests: '
35 :
36 If any party should heresfter creste sn ovemdmg royalty, pmdncuon I.t or other burden payable out of production
37 attributable to its working interest hereunder, oc if such a burden existed prior to this agreement and is not set forth in Exhibit **A’", or
38  was not disclosed in writing to all other parties prior to the execution of this agreement by all pmies. orisnota iointly acknowledged and
39~ accepted obligation of all parties (any such interest being hereinafter referred to as ‘‘stibsequently creaied i ** irrespective of the
40 timing of its creation gnd the party out of wiiose working interest the subsequently crea tgd interest is dcnved being hereinafter referred
41 to as '‘burdened plrty") and:
42 : coL .
43 1. If the burdened party is requi ’underlﬁilp‘eememto_lssignorrelinquisl!flomyod\'erpany,orparlies.nlloflp'orlion
44 of its working intefest ind/or the production attributable thereto, said other party, or parties, shall receive said assignment and/or
45 production free and clear of ssid subsequently created interest and the burdened party shall indemnify and save said other party,
46 or parties, harmiess from any and all claims and demands for payment asserted by owners ‘'of the subsequently created interest;
47 and, ¢
48 i
49 2. 1f the burdened party fails to pay, when due, its share of expenses chargeable hueunder all provisions of Article VIL.B. shall be
50 enforceable against the subsequently created interest in the same manner as thqy are enforceable against the working interest of
51 the burdened party.
52 i'
53 ARTICLE IV. f
54 TITLES ‘
55 i
56 A, Tite Examination:
57 I
58 ’!'tleenmxmuonshnllbemndeondtedrﬂlsteolanypmposedweﬂpmwcmnnmmto(dnmngopeamfuw,
59 the Drilling Parties s request, title examination shall be made on the Jesses and/or oil aid gas interests included, or planned tohgmdud
$0  ed, in the drilling unit sround such well. The opinion will inclsde the ownership of the working interest, minerals, royalty, everriding

roy:ltyandproducﬁonpoymmunndeduapphabkhmAldleumuwellspmposede-chpmyconmbumglummdﬁrodand
gummmthednlhm,anohemc!ndzdmnzhdnllm;mt.sha)lfumxshmOpenmnnnbm(mdudmgfedeullzasesutus
63 repom).mkopmms.udemndamunmmummpmmfreedchup Allsuchm!ommonnotmmepossﬁnonofor
o4 nud!uvaﬂabltloOpu'nmbytheputialmnmryﬁw&wmnmumold\emkshallbeobumedbyOpmtor.Og&dmshall
65 auseudetobemmmdbynmmeysonmmﬂabyomsdeatwmq&Copxeofllludeopmmslullbehmnﬁc.dfo_"
'hcretomcostmcnrredByOPentntmthnulkpmmshuﬂbebomcafoﬂon :

oo
N -

69 shutmgasroyukyopmiommd“" ordef title ) shall be & part of the administrative overhead as
70 mdshnllnmbeaduectcharxe,whetherperbtmdbyOpmlousuﬂmmcysotByoumdemomeys
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ARTICLE IV
continued

B Option No. 2: Costs incurred by Operstor in procuring sbstraces and fees paid outside’ attorneys for tite examination
(including preliminary, supplemental, shut-in gas royalty opinions and division order title opinions} shn'll be borne by the Drilling Parties
in the proportion that the interest of each Drilling Party bears to the total interest of ail Drilling Parues as such interests appear in Ex-
hibit **A’". Operator shall make no charge for services rendered by its staff attorneys or ottier personnel in the performance of the sbove
functions. . S

Each party shall be responsible for securing curative matter and pooling amendments of agreements required in connection
with leases or oil and gas interests contributed by such party. Operator shall be responsible for the preparation and recording of pooling
designations or declarations as well as the conduct of hearings before governmental agencies for the'securing of spacing or pooling orders.
This shall not prevent any party from appearing on its own behalf at any such hesring. *

No well shall be drilled on the Contract Area until after (1) the title to the drillsite ‘or dnlfmg unit has been examined as above
provided, and (2) the title has been approved by the examining attorney or title has been mpua by all of the parties who are to par-
ticipste in the drilling of the well.

B. Loss of Title: )

tion will not be subject to Article VIILB,, nndluhng:odoso.thungmmt.nevmhelm.shallmmuiuemfomuswnllr phinis goil
and gas leases and interests: and,

(a) The party whose oil and gas lesse or interest is affectad by the title failure shall bear alone the entire Joss and’it shall not be
entitled to recover from Operator or the other parties any development or operating costs which it may have theretolpr® paid or incun'ed,
but there shall be no additional liability on its part to the other pasties hereto by reason of such title failure;

(b) There shall be no retrosctive adjustment of expenses incurred or revenues received from the operatioprof the interest which has
been lost, but the interests of the parties shall be revised on an acreage basis, as of the time it is determiried fiflally that title failure has oc-
curred, so that the interest of the party whase lease or interest is affected by the title failure will dm fter be reduced in the Contract
Ares by the amount of the interest lost;

{c) I the proportionate interest of the other parties hereto in any producing well plore dn!kd on the Contract Area is
increased by reason of the tide failure, the party whose title has failed shall receive the procepds umbmablt to the increase in such in-
terest (less costs and burdens attributable thereto) until it has been reimbursed for unrecoyefed costs paid by it in connection with such
well; : P
(d) Should any person not a party to this agreement, who is determined to be’the owner of ariy interest in the title which has
{ailed, pay in any manner any part of the cost of operation, development, or equippfent, sucb amount shall be paid to the party or parties
who bore the costs which are so refunded;

(¢) Any liability ro account to a third party for prior producuon il and gas whnch arises !yy reason of title failure shall be
borne by the party or parties whose title failed in the same proportiog mwhschdnyshuedmsuchpﬂorpmdmm and,

(f) No charge shall be made to the joint account for legal experties, fees or salaries, mcomectmmth the defense of the interest

claimed by any party hereto, it being the intention of the parties héreto that each shall defend mle to ity interest and bear all expenses in
connection therewith,

2. Loss by Non-Payment or Erroneous Paymeny/6f Amount Due: If, through mistake of oversight, any rental, shutin well
payment, minimum royshy or royalty payment, is gof paid or is erroneously paid, and as 2 result 4 lease or interest therein terminates,
there shall be no monetary lability against the papy who failed to make such payment. Unless the party who failed to make the required
payment secures s new lease covering the samg/nterest within ninety (90) days from the discovery of the failure to make proper payment,
which acquisition will not be subject 10 Anifie VIILB., the interests of the pasties shafl be revised on an acreage basis, effective as of the
date of termination of the lease involved mdtheputywhofaikdtonukepmpetpcynmnyillno:lonia‘becmdimdwithanimereuin
the Contract Area on account of owpkrship of the lease or interest which has terminated. Ini the event the party who failed to make the
required payment shall not have fully reimbursed, at the time of the loss, from the proceeds of the sale of oil and gas attributable to
screage basis, {orthedevebpmmtmdopenungcosuﬂwofmpadonaccoumolsuchmterat it
eredmdmsuﬂmemlorepndbyh(butnotfamshu‘eolthecmtdmydryholeprcviouslydrdled
or wells previcusly abapéoned komwmudlddn!oﬂowmuswtoeﬁmrmwmnt

(2) Proceeds o 'Iandgn,lm- 5 f medtodaecrednoftheloamtmonmaaugebum.

po sty &2

60, would be antributable 1o the lost interest on an acreage basis, up to the amount of unrecovered costs, the proceeds of said
o(theoﬂmdgutobeconmbuzedbyzheoﬂmpamumpropommm:harmpecnvemmu.md.
(c) Anymm,upmtheunonmo(ummendmm mnmuybzpudbylnyp-rtywhob or becomes, the owner of

3. Other Losses: All losses incurred, other than those set forth in Asticles IV.B.1. and IV.B.2. above, shall be j i
and shall be borne by all pardies in proportion to their interests. There shall be no readjustment of interests in the remaining
the Contracz Area, )
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ARTICLE V.
OPERATOR

A. Dasignation and Respoasibilities of Operator:

OXY USA Inc. : : M _shall be the
Opamddxe(:cnmAmmmmmddmudmm“uddmmm&%mm:mmdmd
required by, snd within the limits of this agreement. ltmmmmmmnammdmmW.mu-m
hannohabihtyquenwtbdno&emhbuamduhbﬁdsmnd,mep‘mdtumymh&mm
negligence or willful misconduct.

B. Resignation or Removal of Operator and Selection of Successor;

1. Resignation or Removal of Operator: Operator may resign at any time by giving wrmen notice thereaf 0 Non-Operators.
HOpcmonennmmnukgdmm,mbuuwmmmmhueund«mm(bnmm otunolonauupablcdmmgu
Operator, Opmtorshuﬂbedeunedtoluvercsagmdmdwutmymbchn-Opmm*aeeptd\eselecuooohm Operator
may be removed if it fails or refuses to carry out its duties hereunder, orbecnmumsolvmt‘bmh'nptonsphcedmrecewmhtp by the
affirmative vote of two (2) or more Non-Operators owning a majority mmbuedonownmlnpassﬁwnon&mm “‘A’’ remaining
after excluding the voting interest of Operstor. Sudnaigmmnottemovdshnﬂno«bmud&cuvennﬂ”-wocbckAM on the
ﬁmdayoltheulendatumdlbllowmgt.heexpmuoodnmay@O)dstﬁegivhsdmdcedr&mdmbyOp«amam
byuxeNon-OpeumtoremoveOPmtor.unksnsuccserpmtorhnhunuhmdmdmmmedumolOpmuxnmwhu
date. Operator, after effective date of resignation or removal, shall be bound by the terms hereof aé a Non-Operator. A change of a cor-
pon!enlxneors(mct\xr!dOpenwfottrlmletofOpunorsinmtomysingkmbsuﬁﬁ'y pc:bmotwcorpormonslnum
be the basis for removal of Operator. !

2. Selection of Successor Operator: Upon the resignation or removal of Operstor, a successor Operator shall be selected by
xhepuruqThesnocmOpeumtshallbesekmdﬁomthepunemmgmmmmdn%mhuudnmmhmm
Operator is selected. ThemccmOpemorstullbeselectedbyﬂna!ﬁnnanvemoltwo@)ormofepnrmmmummmymm
besed on ownership as shown on Exhibit **A""; provided, howevu.lmepenmtwhichhubeenremovedhkwmwmmﬂyw
succeed itself, thesuccessorOpenmshallbeselectedbythedﬂmamwuolno(l)mmepuuewnmgnmpntymteenbmd
on ownership as shown on Exhibit **A" remaining after excluding the voting interest of the Operator that was removed.

C. Employees:

The number of employees used by Operator in conducting operations hereunder, their seleqnon. and the hours of labor and the
compensation for services performed shall be determined by Operator, and all such employees shall be the employees of Operator.

D. Drilling Contracts:

AllwdlsdnlledontheOmtnctArenMbednlledonacunpeuuvecmmdblssnd\eusullnmwnilmgmthemIhtso
desires, Operator may employ its own tools and equipment in the drilling of wells, buuuchnrgaﬂiereiorshdlnotacudtlwpmuhg
mennthnruandthcm:olmchdurgashlllbeagmaduponbydnpamsmwnmgbdoredrdlmgopmmmcommced and
snchworkshaﬂbep«fornwdbyOpmt«mduﬂusamewmmdcmdﬁmnmmmaqmdumdmtheuumcnnmnlm
dependent contractors who are doing work of a similar nature.

ARTICLE V1
DRILLING AND DEVELOPMENT

A. Initial Well: e

On or before the_1St__ deyol_July ,19.2_7_.0per£msh.hmmdﬂmn.d.wmu
oil and gas at the following location:

at Operator's choice in either Section 8 or. 9,ITownsh1p 19 South,

Range 29 East, Eddy County, New Mexico

and shall thereafter continue the drilling of the well with due diligence 0 the Mori:ow .:

unl&gn'niuotom“wmdmnyknpmmabkwbgmwmdiﬁmhmmu.whtﬁmdefnf\zmhumg'
countered at a lesser depth, orunksauparda-gmwcunpkteutbmdmmeweﬂdllmudepdm

Operator shall make reasonable tests of all formations encountered during drilling whnch give: 'indication g
gas in quantities sufficient to test, unlathu:pmtﬂhﬂbchﬂntedhmapplmmwlspenﬁcfmmmor
cvemOperamtshallberequ:redtotmonlydlefotmadonotkrmatmmvhrhthunym(nuyawly
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ARTICLE V1
continued

i, mOperamfs;udgmem.thewdlwxllno(produc:ulorgsmpnmqmnnna.d\dltwmumplugmdabmdmthe
well as & dry hole, the provisions of Article VLE.1, shall thereafter apply.

B. Subsequent Operations:

1. Proposed Operations: Should [iny}perty hereto desire to drill fany]well on the Contrait Area other than the well provided
for in Artcle VLA, or 10 rework, deq:enotplu;buckndrylmkdnﬂeduzbeiamexpemol;llmonwenmdyowneﬂbynn
the parties and not then producing in paying quantities, th p

other parties wﬁmmﬁadd\epmedopmﬁm,:pdymmm:obe
nonmdlhemwdmudtheommﬂummmmgmamdnﬂhavemﬂq(%)dtysafmwdlbenm
within which to notify the party wishing to do the work whether they elect to participate in the cost of the proposed operation. If 1 drill-
ing rig is on location, notice of 8 proposal to rework, plug beck or drill deeper may be given by teléphcoe and the response period shall be
limited to forty-eight (48) hours, exclusive of Saturday, Sunday and legal holidays. Failure of & party receiving such notice 10 reply within
thepetwdabweﬁxedshallcmsnmtemekcuonbymltpmynottoplmaputemdwmnd!hepmpondopﬂluon Any notice or
response given by telephone shall be promptly confirmed in writing. !

_lwdmmmmaxhlmmm%mmmnmymwm%mﬁm
pmodo(dth-ty@())d-y:(otnpmnydy-pmbkdwMmmddzhnyaght@&hrp«wdwhmndnnngmsmba

iR a8 the case may be), actually comemence the proposed operation and complete # with due diligency at the risk and expense of all par-

_ties hereto; provided, howwe.wdmnmtdnemyhemdedupmwmmnooadmbyowmrmdnoﬂum
forapmodoluptothtrty(w)lddmonaldaysnf mdnmkopmmolOpumm.sxhd&mﬂumumblymymobum
permits from governmental authorities, surface rights (including rights-of-way) or appropriate drilling equipment, or to complete title ex-
amination or curative matter required for title approval of acceptance. Notwithstanding the force tajeure provisions of Article X1, if the
mdopuawnhasnotbmcomencedmﬂnnduumprwxded(mchdm;myextmdmeduwfmnypamndhem)md
lfanypartyhcremsulldesares!ocondnctsndopennon,wmtennmwopo&ngmmunberwbmincdwﬂleodmmmm
dance with the provisions hereof as if no prior proposal had been made.

2. Openuonsbyl.&dunMhrueslfunypanymgmchnouceupwvﬂddAmdeVlBl or VILD.1. (Option
No. 2) elects not to participate in the proposed operation, d:cn,mordertobemudedlothebeneﬁuoldns.‘.mck the party or parties
giving the notice and such other parties as shall elect to participate in the operation shall, mthmnm«y(BO)daysdtudnqpnuonol
thenoncepuwdohhmy(BO)dayl(onspmmdynpom’bluﬁud\ecxpmnonohhebnyﬂdn(@)hmnpeiodwbmadmﬁngngh
onloc:um.utheasemybe)ncmuﬂymnwncelheproposedopenuonandcmnpkultmthduedﬂ:gm Operstor shall perform all
work for the account of the Consenting Parties; provided, howev«.lfmdtﬂlm;ngormhereqmpmemuonbc:m and if Operator is
a Non-Consenting Party, the Consenting Parties shall either: (a)requestOpenwnoperlormtlwworkrequuedbyuthpmpmedopm
tiont for the account of the Consenting Parties, or (b) designate one (1) of the Consenting Parties as Operator to perform such work. Con-
senting Parties, when conducting operations on the Contract Area pursuant to this Article V1.B.2,, shalloomplymtlullmmdcm
ditions of this agreement.

Hf less than all parties approve any proposed operation, the proposing party, immedistely after the expiration of the applicable
notice period, shall advise the Consenting Parties of the total interest of the parties approving such operstion and its recommendation as
to whether the Consenting Parties should proceed with the operation as proposed. &chCmmmgM within forty-eight (48) hours
(exclusive of Saturday, Sunday and legal holidays) after receipt of such notice, Madvnednpfopomgp«tyoh«sd&ren(n)ﬁmpu-
ticipation to such party” smmushownon&hﬂu“A"ot(b)cmympmpmmmpmde-Cmtmgm interests, and
hnhmwadvuednpropmgmﬂuﬂbedemedmehmmundu(u).lnthecvmtldnﬂmgngkonhum the time permitted for
suchlrapomeshallnotaued-muldﬁnyeght(48)homs(mdmveof5.mrd:y,5undnymdlegdhohdap)1‘hepmpm;pmy
at its election, maymd\duwwchpmpoulfdueumﬁumtmmmdshl[pmmpdymnfydpuﬂsdmd:deum

The entire cost and risk of conducting such operaticns shall be borne by the Condenting Parties in the proportions they have
elected to bear same under the terms of the preceding paragraph. Consenting Parties shall keep the lessehold eststes in such
operations free and clear of all liens and encumbrances of every kind created by or arising from the operations of the Consenting Parties.
If such an operation results in s dry hole, the Consenting Parties shall plug and sbendon the well and restore the surface locatig
sole cost, sisk and expense. i sy well drilled, reworked, deepened or plugged back under the provisions of this Articke resultipl
ducer of cil andior gas in paying quantities, the Consenting Parties shall complete and equip the well to produce at their sole coll

Im Wt mw'ma "0k s wabihited
S eLapt VDA LTROTING N MRty by T30
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ARTICLEV1
continued

and the well shall then be tumed over to Operator and shall be operated by it at the expense and for the sccount of the Consenting Par-
ties. Upon commencement of operations for the drilling, reworking, deepening or plugging Back of any such well by Consenting Parties
in sccordance with the provisions of this Article, encth-Commdn.PmyMbedeamdtohnvenbnthedmCmndn.Ma.
zndd\eComenmgPms!ullovmlndbemthorm,memewmmddmlem-Cumm;
P:rtysmtcmmdnweﬂmddnndpmdxﬂmdmdmnmnldnptmdsdmenkdmmm calculated at the well, or
market value thereof if such share is not sold, (after deducting production taxes, exclse taxes, royaity, overriding royalty md other in-
terests nat excepted by Article IILD. pnyabkoutdormuredbytheptoducuonlromnxhweﬂmm;md:mpmwmchm
until it reverts) shall equal the toul of the following:

(s) 100% of each such Non-Consenting Party's share of the cost of any newly scquired surface equipment beyond the wellhesd
connections (including, but not limited to, stock tanks, seperators, tresters, pumping equipment and piping), plus 100% of each such
Non-Coasenting Party’s share of the cost of operation of the well commencing with first production and coatinuing until esch such Non-
Consenting Party’s relinquished interest shall revert to it under other provisions of this Article, it being sgreed that each Non-
Consenting Party’s share of such costs and equipment will be tha interest which would have been chargeable to such Non-Consenting
Party had it perticipated in the well from the beginning of the operations; and ) (

®) 300 % of that portion of the costs and expenses of drilling, reworking, deepening, phugging back, testing and completing,
after deducting any cash contributions received under Article VIILC., and 300 % of that portion of the cost of newly acquired equip-
ment in the well (to and including the wellhead connections), which would have been chargesble to sucti Non-Consenting Party if it had
pacticipated therein.

Andecuonnotmpmpammthednlhn;otd:edeep«mgdawenstullbed«medmelecwnnonop-mqmemmyre
working or plugging back operation proposed in such s well, or portion thereof, to which the|initial Non:Consent election applied that is
conducted at any time prior to full recovery by the Consenting Parties of the Noa-Consenting Party’s recoupment account. Aay such
reworking or plugging back operation conducted during the recoupment period shall be deemied part of the cost of operation of said well
and there shall be added to the sums to be recouped by the Consenting Parties one hundred percent (100%) of that portion of the costs of
the rewarking or plugging back operation which would have been chargesble to such Non-Codsenting Party had it participated therein. If
such a reworking or plugging back operation is proposed during such recoupment period, dieprovnmofthuAmdeVIB shall be sp-
plicable as between said Consenting Parties in said well. )

During the period of time Consenting Parties are entitled to receive Non-Consenting Party fc share of production, or the
proceeds therefrom, Consenting Parties shall be responsible for the payment of all production, severance, excise, gathering and other
taxes, and all royalty, overriding royalty and other burdens applicable to Non-Consenting Party’s share of production not excepted by Ar-
ticle ILD. . .

, .

In the case of any reworking, plugging back or deeper drilling operation, the Consenting Parties shall be permitted to use, free
of cost, all casing, tubing and other equipment in the well, but the ownership of all such equipment shall remain unchianged; and upon
absndonment of ¢ well after such reworking, plugging back or deeper drilling, the Consenting Parties shall account for all such equip-
ment to the owners thereof, with each party receiving its proportionate part in kind or in value, less cost of salvage.

Within sixty (60) days after the completion of any operation tunder this Article, the party conducting the operations for the
Consenting Parties shall furnish esch Non-Coasenting Party with an i Y of the equip in and connected to the well, and an
itemized statement of the cost of drilling, deepening. plugging back, testing, completing, and equipping the well for production; or, st its
option, the operating party, in licu of an itemized statement of such costs of operation, my_submn-deudedmmno‘monmlyhﬂ-
ings. Each moath thereafter, during the time the Consenting Parties are being reimbursed as provided ‘above, the pasty conducting the
operations for the Consenting Pasties shall furnish the Non-Consenting Parties with an itemized statement of all costs and Habilities in-
curred in the operation of the well, together with a statement of the quantity of oil and gas produced from it and the smount
realized from the sale of the well's working interest production during the preceding momh In determining the quantity of g and gas
produced during any month, Consenting Parties shall use industry accepted methods such as, but not Timited to, metering Q}-penodnc
well tests. Any amount realized from the sale or other disposition of equipment newly acquired in conpection with sny suctBperation
which would have been owmed by . Non-Conunung Party hnd it plmnplted therein shall be credited npmt the total unsetup! oosu

above provided; mdnlthereasncndubahnenshlﬂbepudtomlem-ConxnungM
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ARTICLE VI
continued
If snd when the Consenting Partics recover from & Non-Consenting Party’s relinquished interest the amounts provided for above,
the relinquished interests of such Noa-Coasenting Party shail automatically revert t it, and, irom and after such reversion, such Noa-
Consenting Party shall own the same interest in such well, the material and equipinent in or ‘pertaining thereto, and the production

" therefrom a such Non-Consenting Party would have been entitled to had it participated in the drilling, reworking, deepening or plugging

back of said well. Thereafter, such Non-Consenting Party shall be charged with and shall pay its propostionate pert of the further costs of
the operation of said well in accordance with the terms of this agreement and the Accoumting Procedure attached hereto.

Notwithstanding the provisions of this Article VLB.2,, it is agreed that without the mutual consent of all parties, no wells shall
be completed in or produced from & source of supply from which a well located elsewhere on the Contract Ares is producing, unless such
well conforms to the then-existing well spacing pattern for such source of supply. ,

The provisions of this Article shall have no application whatsoever to the drilling of the initial well described in Article VLA,
except (1) as to Article VILD.1. (Option No. 2), if selected, or (b) as to the reworking, deepening and phugging back of such initial weil
after it has been drilled to the depth specified in Article VLA. unmmmmawmxouu&yma.ummnymmfmm
duction, cesses to produce in psying quantities.

3. Stand-By Time: When & well which has been drilled or deepened has reached its authorized depth and all tests have been
completed, and the results thereof furnished to the parties, mnd-bycammred'pmdmgrqpometoapanysmmmga
reworking, deepmm;.plumgbdotmpktmgopmummmchnweﬂshallbeqh&rsedmdbomeupmddndnnmgordepm-
ing operstion just completed. Sund-bycmuwbnqumtm-ﬂmmpaﬂng.uupmdonohhempomenmpammed whichever
ﬁrsloccurs,ﬂndprwrmngtmnemulov.hcpumpaungmmdaﬂConsendng?mpummwdlelenmdthcmdyun-
matica) paragraph of Article VI.B.2, s!ullbednrgedtomdbomeupmofmepmpoudopenm.butnfdiepropouhssubsequently
withdrawn because of insufficient participation, such stand-by costs shall be allocated between tie Consenting Parties in the proportion
esach Consenting Party’s interest as shown on Exhibit “A"MNMmNmMuMpMM “A’ of all Consenting Par-
ties. ' ;

4. Sidetracking: Except a3 hereinafter provided, dxaeprov:molﬂmayeemmnppbabkton“deepenm‘ operation shall

_ also be applicable to any proposal to directionally control and intentionally deviate & well from vertical 50 as to change the bottom hole

buoon(hemnculled“ndeuxhng').unlesdonemstmghcmdxeholeorwgnlluround,unkmﬂxeholeorbeamedozha
mechanical difficulties. Any party having the right to participste in a proposed sidetracking opertion that does not own an interest in the
aﬂectedwdlboreud:eu'med:henoﬁceshall.upon:kcﬁngmwﬁcipuu.md«tpthewﬂbﬁremiuprmﬁommmm(equd
to its interest in the sidetracking operation) of the value of that poction of the existing well bore to be utilized as follows:

'(l)l!mepropoulisforsidmnckingannisdngdryMk.rdmbumntslﬂbemthebnﬁsddwmdcomincumdin
the initial drilling of the well down to the depth at which the sidetracking operation is initiated.

(b) If the proposal is for sidetracking a well whith has previously produced.frtimbunmmtshllbemthebuiso‘d\eweﬂ's
salvable materials and equipment down to the depth at which the sidetracking operation is initiated, determined in accordance with the
provisions of Exhibit ‘*C'’, less the estimated cost of salvaging and zheatinutedf:ostofpluggin;mdahndolﬁng.

In the event that notice for » sidetracking cperation is given while the drilling rig to be utilized is on location, the response period
shall be limited to forty-eight (48) hours, mlnnveof&mrday.Sundnymdkplhohdays wvvded.homu.anypmymnyrequalmd
recaveupeoegm(&addlmnddaysnftcrupmuonotd\e(oﬂyﬁ;ht(&)hwnmdmwhlchwmwldbyptymgbullmd-byﬂme
incurred during such extended response period. lf more than one party elects to take such additional time to respond to the notice, stand-
by costs shall be allocated between the parties taking additional time to respond on a dsy-to-day basis in the proportion each glesting par-
tysmtzreﬂushuwnon!xhslm"A"bemtothemdmtmnshovnunlkrym”A"g')hlld\eehmngpuualn odurin-
stances the response period 10 s proposal for sidetracking shall be limited to thirty (30) days. Ry

C. TAKING PRODUCTION IN KIND:

exclusive of production which may be used in development and producing operations and in preparing and ¢ ’
muketmgpurposesmdpto&nchmnmvotd:blyloﬂ.Anyumcxpendxmremcunedlndlemkmgmkmdorupw' gL
party of its proportionate share of the production shall be barne by such party. Anypartyukmgmshmo{pwd\‘rqﬂaz&‘

S 16 Py ¢ wb 3w diGHIO |
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ARTICLE VI
continued :
requirdtopay!oronlyinpmpotﬁanlzshareo(mchpnndOpa:mr'smdaceﬁﬁliticwhichitusu.

o~

Each perty shall execute such division orders and contracts as may be necessady for the sale of its interest in production from
the Contract Area, and, except as provided in Article VILB., sluubemntledwremveplymndxrecdylrunmepwchwmeedfa
its share of all production.

In the event any party shall fail to make the arrangements necessary t take in kind or separately dispose of its proportionate share of
the oil produced from the Contract Ases, Operator shall have the right, subject to the revocation at will by the party owning it, but not
9 the obligation, to purchase such oil or sell it to others at any time and from time 10 tirhe, for the account of the noo-taking party st the
10 best price obuinable in the ares for such production. Any such pyrchase or sale by Operator shall be subject always to the right of the
11 owner of the production to exercise at any time its right to take in kind, or separately dispose of, its share of all oil not previously
12 delivered to a purchaser. Any purchase or sale by Operator of any other party’s share of oil shall be only for such reasonable periods of
13 nmeumconsutemvmhzhummmumneedsolthemdustryunduthep«uculunrmnmmm.butmnoevmt(onpemdmm
14 of one (1) yesr. . . :

W PN NN -

16 In the event one or more parties’ separate disposition of its share of the gas causes split-stream deliveries to separate pipelines and/os
17 deliveries which on s day-to-day basis for any reason are not exactly equal to a party’s respective proportionate share of total gas sales to
18  beallocated to it, the balancing or accounting between the respective accounts of the parties shall be in accordance with any gas balancing
19  agreement between the parties hereto, whether such an agreement is attached as Exhibit “*B”’, or is a separste agreernent.

21 D. Access to Contract Area and Information:

23 Each party shall have access to the Contract Ares at all reasonable times, at its sole cost mdirisk to inspect or observe operations,
and shall have sccess at ressonable times to information pertaining to the development ‘or operation thereof, including Operator’s books
and records relating thereto. Operator, upon request, shall furnish each of the other patties with copies of il forms or reports filed with
governmental agencies, daily drilling reports, well logs, tank tables, daily gauge and run lickets and ‘repom of stock on hand at the first of
esch month, mdshalltmkcamlsbkumpladanycwuwcunmgsuken&omnnyweﬂdtdkdoutheConmaAm The cost of
gathering and firnishing information to Non-Operator, other than that specified -bwe. shall be chargcd to the Non-Operator that re-
quests the information. :

E. Abandonment of Wells:

1. Abandonment of Dry Holes: Exceptfotanymlldnll:dotdezpmedpursumnoArndeVlBZ nnywellwhnchhasbem
dnlledordeepenedunderthetumsolthungrumentandmpmpoaedmbecompkteduadryholeshﬂmtbepluuedmdabnndmeo
without the consent of all parties. Should Operator, after diligent effort, be unable to cantact any party, or should any party fadl to reply
within forty-eight (48) hours (exclusive of Ssturday, Sumhymdlegnlhohdsys)dterrecaptof nondeof the proposal to plug and abandon
such well, such party shall be deemned to have consented to the proposed abandonment. Allsuchwellssh:ﬂbephggedmd:bmdonedm
ucmrdmcemthlpphublercgulammduthecost,nskmdcxpuueohhepameswhopumputedmlhemddnﬂingordeepmmg
such well, Anypmywhoob)emtopluggmlmdabmdmungsud:wdlsluﬂhwethengh!loulneovuthewellmdcondmf\mhu
operations in search of oil and/or gas subject to the provisions of Article V1B,

EPBUFURBRV2EIIRUAREYR

B2

2, Abandonment of Wells that have Produced: Except for apy well in which. a Non-Consent operation has been conducted
hereunder for which the Consenting Parties have not been fully reimbursed as herein provided, any weil which has been completed as 2

&
W

44 producer shall not be plugged and abandoned without the consent of all parties. If all parties consenit to such abandonment, the well shall
45 be plugged and abandoned in accordance with applicable regulations and at the cost, sisk and expense of all the parties hereto. If, within
46 thirty (30) days after receipt of notice of the proposed abandonment of any well, allpamudonongutomubmdmmtdsuchweﬂ

47 those wishing to continue its operation from the intervaKs) of the formation(s) then open to production shall tender to each of the other
48 parties its proportionate share of the value of the well's salvable material and equipment, determined in accordance with the provisions of
49  Exhibit *'C"", less the estimated cost of saivaging and the estimated cost of plugging and abandoning. Each abandoning party shall assign
50 - th!nonibmdoningparﬁeswi!hculwnnty.apfusorimpﬁed as to title or as to quantity, or finess for use of the equipment and
31 material, all of its interest in the well and relsted equipment, together with its i in the leasehold estate as to, but only a3 to, the in-
52 terval or intervals of the formation or formations then open to production. If the interest of the abandoning perty is or includes an oil and
53 gas interest, such party shall execute and deliver to the non-sbandoning party or parties an oalmdgulase limited to the interval or in-
54 tervals of the formation or formations then open to production, lanmmdom(l)ygrmdmbngthauftauoﬂmdkrgsnspm—
53 duced from the interval oc intervals of the formation or formations covered thereby, such lesse to be on the form attached as Exhibit

3
With Gas Balancing Agreement

1
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ARTICLE V1

( continued

" "B"mmgumuakmaolmmdshauammdn"dnllm;um"upouwhnchdnweﬂuloamd The payments by, and the
assignments or leases to, thusngneudnnbemarambueduponmer&mﬂnpdmmnmtmdmmm
Cmt"ﬂAmWlh!wwtddnmuaudpmiupawnm:heCmmAmddlmmMMbemmdyummd
interests in the remaining portion of the Contract Area.

Thereafter, abendoning pesties shall have no further responsibility, lability, or mteust in the operstion of or production from
the well in the incerval or intervals then open other than the royalties retsined in any least made under the terms of this Article. Upon re-
quest, Operator shall continue to operate the assigned well for the account of the non-sbandoning ‘parties at the rates and charges con-
templated by this agreement, plus any additional cost and charges which may arise as theé result of the separste ownership of the assignad
well. Upon proposed abandonment of the producing interval(s) assigned or leased, the assignor of lessor shall then bave the option to
repurchase its peior interest in the well (using the same valuation formuls) and participaté in further operations therein subject 10 the pro-
visions hereof.

--BR S - BV I AV

bt bt pe
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3. Abandonment of Non-Consent Operations. The provisions of Article VI.E.1. o VI.E.2. above shall be applicable as between
Consenting Parties in the event of the proposed abandonment of any well excepted from said Articles; provided, however, no well shall be
permanently plugged and abandoned unless and until all pasties baving the right to condiict further operations therein have been notified
oitheproposedabmdonnmtmdaﬁorddtheoppormmtytodmmukeovenhewenmm. dance with the provisions of this Article
VIE. '
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ARTICLE VI
EXPENDITURES AND LIABILITY OF PARTIES

gpR

A. Liability of Pacties:

The liability of the parties shall be several, not joint or collective. Each party shall be responsible only for ifs obligations, and
shall be liable only for its proportionate share of the costs of developing and operating the Contract Area. Accordingly, the liens granted
among the parties in Article VILB. are given to secure only the debts of each severally. If is not the intention of the parties t create, nor
shall this agreement be construed as creating, 3 mining or other partmership or association, or to render the parties liable as parters.

B. Liens and Payment Defaults:

Each Non-Operator grants to Operator 1 lien upoa its oit and gas rights in the Contract Ares, and a security interest in its share
of 0il and/or gas when extracted and its interest in all equipment, to secure payment of its' share of expense, together with interest theseon
at the rate provided in Exhibit ‘‘C”". To the extent that Operatce has a security interést under the Uniform Commercial Code of e
sme,Opmtotslullbemmledtoexems:dnn;humdmnedud-medmyunderﬂn()ode.Thebrmyngdumltmdﬂxeob-
taining of judgment by Operator for the secured indebtedness shall not be deemed an élection of remedies o otherwise affect the lien
rights or security interest ss security for the payment thereof. In addition, upon default by any Non-Operator in the psyment of its share
of expense, Operator shall have the right, without prejudice to other rights or remedies, to collect from the puirchaser the proceeds from
thesaleolsuchNon—Opencorsshmo(o‘lmdkxguundldxeamomtowedbymdeonOpmwr.phnmwm,hasbempcd Each
purchaser shall be entitled to rely upon Operator’s written statement concerning the smount of any default. Operator grants a like lien
and security interest to the Non-Operators to secure peyment of Operator’s proportionate share of expense.

If any party fails or is unable 1o pay its share of expense within sixty (60) days after rendition of a statement therefor by
Operator, the non-defaulting parties, including Operator, shall, upon request by Operator, pay the unpnd smount in the proportion that
the interest of each such party bears to the interest of all such perties. Each party so paying its share of the unpaid amount shall, to obtsin
reimbursement thereof, be subrogated to the security rights described in the foregoing paragraph: :

C. Pay and A ing

BEEGREN2BYBIRURII BRI RUY

Bceptuherdnodmwisespecﬂhnypmvided.OpemorMpmtnpdypaymdt:ﬁxhargeefpmsammhthedndopnmt
51 :ndopeunpnddnCmmArupwsuantwthnmtmdduﬂdmpmhohhep«mhmmthd\eurupecuvepmpw
52  tionate shares upon the expense basis provided in Exhibit *'C”". Opuntofshnllkeepmwcmterecordoldu)ommumhamnder

53  showing expenses incurred md charges and credits made and received.

54

55 Operator, at its election, shall have the right from time to time to demand and receive from the other parties peyment in advance
56  of their respective shares of the esti d of the exp mbemmnedmopmtbmhsemderdumgthenatmeedm;
37  month, whthn;htmybeaechedonlybymbmksonwuchwchplﬂydmnamud t of such esti d

58  with an invoice for its share thereof. Bxhsuchmenmtmdmmbrdnpaymaumndvmdaﬁmuedammnbembmmd
59  on or before the 20th day of the next preceding month. Each party shall psy to Operator its proportionsate share of such estimi
60 fifteen (15) days after such estimate and invoice is received. If any party fails to pay its share of said estimate within ssid time, tf
61 due shall besr interest as provided in Exhibit *‘C"" until paid. Proper adjustment shall be made monthly between advances and
62  pense o the end that each party shall bear and pay its proportionate share of actual expenses incurred, and no more. g

D. Limitation of Expenditures:

s X
’ {u.. o ohs .ak-w!\uq il ehdited
:enq'. AW saCreL g8 1 Y CF By T
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ARTICLE VII
continued

0 Option No. 1: All necessary expenditures for the drilling or deepening, testing, c‘omplemg and equipping of the well, including
necessary tankage andfor surface facilities. '

X Option No. 2: All necessary expenditures for the drilling or deepening and tesmig of the well. When such well has reached its
authorized depth and all tests have been completed, and the results thereof furnished to Lhc parties, Operator shall give immediate notice
to the Non-Operators who have the right to participate in the completion costs. The parties receiving such notice shall have forty-eight
(48) hours (exclusive of Saturday, Sunday and legal holidays) in which to elect to participste in the seiting of casing and the completion at-
tempt. Such eiection, when made, shall include consent to all necessary expenditures for the compléﬁng and equipping of such well, in-
cluding necessary tankage and/or surface facilities. Failure of any party receiving such nétice to repl’ within the period above fixed sirll
constitute sn election by that party not 1o participate in the cost of the completion attempt. If one or'more, but less than all of the parties,
elect 1o set pipe and 10 attempt a completion, the provisions of Article VI.B.2. hereof fthe phrase '‘reworking, deepening or plugging
back'’ as contained in Article V1.B.2. shall be deemed 10 include *‘completing'") shall apply to the ogerations thereafter conducted by less
than al parties.
. i !

2. Rework or Plug Back: Without the consent of 2ll parties, no well shall be reworked or plugged back except a well reworked or
plugged back pursuant to the provisions of Article V1.B.2. of this agreement. Consent tg the reworkmg or plugging back of & well shall
include all necessary expenditures in conducting such operations and completing and equnppmg of smd well, including necessary tankage
and/or surface facilities.

3. Other Operations: Without the consent of all parties, Operator shall not undmalt my,smgle project reasonably estimated
mnquuemapmduunmmo(_.llwmlﬂnd_—_____hlhnﬂ 50,000.00
except in connection with a well, the drilling, reworking, deepening, completing, recompleti orpluggmgb‘ckolwhnchhubeen
previously authorized by or pursuant to this agr provided, h , that, in'case ol explosion, fire, flood or other sudden
emergency, whether of the same or different nature, Operator may uke such steps and incur such expenses as in its opinion are required
to deal with the emergency to safeguard life and property but Operator, as promptly as possible, shall report the emergency to the other
parties. If Operator prepares an authority for expenditure (AFE) for its own use, Opemor shall furriish any Noan-Operator so requesting
an information thereof for any single project costing in excess Twenty-five Thoysan
Dollars ($_25,000. 00 )byt less than the amount first set forth above in qns pmguph

E. Rentals, Shut-in Well Payments and Minimum Royalties: .

. i !

Rentals, shut-in well payments and minimum royalties which may be required under the terms of any lease shall be paid by the
party or parties who subjected such lease to this agreement at its or their expense. In thee event two or more parties own and have con-
tributed interests in the same lease to this agreement, such pacties may designate one of such partiés to make said payments for and :a
behalf of all such parties. Any party may request, and shall be entitled to receive, proper evidence of all such payments. In the event of .
failure to make proper payment of any rental, shut-in well payment or minimum royalty through npistake or oversight where such pay-
ment is required to continue the lease in force, any loss which results from such nonvnymcm shall be borne in accordance with the pro-
visions of Article IV.B.3, .

Operator shall notify Non-Operator of the anticipated completion of a shut-in gas well, or the shutting in or return to production
of a producing gas weil, at least five (5) days (excluding Saturday, Sunday and legal holidays), or at t)ae earliest opportunity permitted by
circumstances, prior to taking such action, but assumes no liability for failure to do so. In the event of failure by Operator to so notify
Non-Operator, the loss of any lease contributed hereto by Non-Operator for failure to mlke timely payments of any shut-in well payment
shall be borne jointly by the parties hereto under the provisions of Article IV.B.3.

'
F. Taxes: } :

Beginning with the first calendar year after the effective date hereof, Operator sh-ll render for ad valorem taxation all property
subject to this agreement which by law shouubermd«edformchm,mdnsmnp-y.nmiamwm«mw:mhey
become delinquent. Prior to the rendition date, esch Non-Operator shal! furnish Operator mformauon as to burdens {to include, but not
be limited to, royalties, overriding royslties snd production payments) ca leases and gil and gas interests contributed by such Non-
Operator. If the d valuation of any leasehold estate is reduced by reason of its being subject to cutstanding excess royalties, over-
riding royalties or production payments, the reduction in ad valorem taxes resulting therefrom shall.inure to the benefit of the owner or
owners of such leasehold estate, and Operator shall adjust the charge 10 such owner or qwners so as to reflect the benefit of such reduc-
tion. If the ad valorem taxes are based in whole or in part upon separste valuations of each party's working interest, then notwithstanding
anything to the contrary herein, chnrgatotheioint:ccoum:hanbemad:mdp-idbythepmie'phetmmmdmewim the tax
value generated by each party’s working interest. Operator shall bill the other parties for their propommate shares of all tax psyments in
the manner provided in Exhibit *‘C”". . i

If Operator considers any tax assessment improper, Operstor may, at its discretion, protest within the time md‘manner )
prescribed by law, and prasecute the protest to & final detmmmuon unless all parties agree to abandon the protest prior to ﬁml deter-
mination. During the pendency of administrative or judicial proc Opesator may e}ect to pay, pnder protest, all such uxdmd any
interest and penalty. When any such protested assessment shall have been finally determined, Opemor shall pay the tax for m;prm ac:
count, together with any interest and penalty accrued, and the total cost shall then be lssesed aganm the parties, and be paid by ithem, a3
provided m Exhibic *'C*". : . _f_

Fach party shall pay or cause to be paid all production, severance, excise, gathmng and other uxa imposed upon :;r)w{
the production or handling of such party’s share of oil and/or gas produced under the terms of this agreement. = St
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ARTICLE VII : i
continued ‘ '

G. Insurance:

At all :.xmes while operations are conducted hereunder, Operstor shall coinply with ‘the workmen’s compensation law of
the state where the operations are being conducted; pravided, however, that Opemof may be s ulhn;um for lisbility under said com-
pensation laws in which event the only charge that shail be made to the joint account M beasprovxded in Exhibit **C"’. Operator shall
also carry or provide insurance for the benefit of the joint account of the parties as ouﬂnned in Ex*nlm D", attached to and made a part
hereof. Operstor shall require all contractors engaged in work on or for the Contract Arel to comply with the workmen's compensation
law of the state where the operstions are being conducted and to maintain such othct insurance as Operator may require.

. l

In the event automobile public liability insurance is specified in said Exhibit “D" or subfequemly receives the approval of the

parties, no direct charge shall be made by Operator for premiums paid for such insarance for Operator’s automotive equipment.
ARTICLE VIIL i
ACQUISITION, MAINTENANCE OR TRANSFE:R OF INTEREST

A. Surrender of Leases: |
¢

The leases covered by this agreement, insofar as they embrace acreage in theComncz Arh shall not be surrendered in whole
or in part unless all parties consent thereto. i

Howevu,shouldmypanydesiretosurrmdummtereummylugormnhypomonhucd and the other parties do not
agree or consent thereto, the party desiring to surrender shall assign, vnhwtexpmormq;hedwmmtyofuue all of its interest in
such lease, or portion thereol, and any well, material and equipment which may bg Iomed hereon and any rights in production
thereafter secured, to the parties not consenting to such surrender. l(dumteretofzhemgn party is or includes an oil and-gas in-
terest, rhemyungpmyshallaecutemddehvutodtepmyorpmnotoonsenmgwsudl render an oil and gas lease covering
suchodmdgnsmtcrstfontumolm(l)yurandsobngtherufterumlmdlwpsupmdmeﬂ&omthehndcoveredﬂmeby.sxh
lease to be on the form artached hereto as Exhibit *‘B*". Upon such wgnmentorln.se the ing party shall be relieved from all
obligations thereafter accruing, but not theretofore accrued, with rapecxmmemmm assigned of leased and the operation of any well
sttributable thereto, and the assigning party shall have no further interest in the mgnedul pm'mm and its equipment and pro-
duction other than the royalties retained in any lease made under themmsofdusArucle The dssignee or lessee shall pay to the
pnnyampmorlessorthemablesdvagevalueo(thelatmrsmtaestmu\ywellsmdeqmpﬂmuttﬁbuubhmﬂnmmdorkns
ed acreage. mvﬂueohllmamemlshallbedammncdmwdmxemthﬂupmbwmof&hm *C"", less the estimated cost of
salvaging and the estimated cost of plugging and abandoning. chemgnmmtalunumhvmolme than one party, the interest
shallbeshuedbymchpcﬁuintheproporﬁomthadneinwmolachbunkqtﬁetoulinu:rmohﬂwchpardu.

Any assignment, lease or surrender made under this provision shall not reduce of change thg assignor’s, lessor's or surrendering
party’s interest as it was immediately before the assignment, lease or surrender in the balance oﬁ the Contract Ares; and the acreage
assigned, leased or surrendered, and subsequent operations thereon, shall not themfw be subm to the terms and provisions of this

agreement.

B. Renewal or Extension of Leases: f

If any party secures a renewal of any oil and gas lease subject to this agreement, all other pyrties shall be notified promptly, and
shall have the right for a period of thirty (30) days following receipt of such notice in which to electito participate in the ownership of the
renewal lease, insofar as such lease affects lands within the Contract Area, by paying to the perty who acquired it their several proper pro-
portionate shares of the acquisition cost aflocated to that part of such lesse within the Contnct Arq. which shall be in proportion to the
interests held at that time by the parties in the Contract Ares. .

'

If some, but less than i, dmepmmekawmcvp-ummepumhsednrmndhu it shall be owned by the parties
who elect to participate therein, in a ratio based upon the relationship of dmrrespecnveperccnngeol participation in the Contract Ares
to the aggregate of the percmugsolpamcxpnmmdteComrmA:uolallpcrunparmpmnglhdupurchneol such renewal lease.
Any renewal lease in which less than all parties elect to participate shall not be subject to this agreement.

Each party who participates in the purchase of a renewal lease shall be given an assignment] of its proportionate interest therein
by the acquiring party. : i

The provisions of this Article shall apply to renewal leases whether they are for the entire n'itzresc covered by the expiring lease
or cover only a portion of its ares or an interest therein. Any renewal lease taken before the expirstion of its predecessor lease, or taken or
contracted for within six (6) months after the expiration of the existing lease shall be subject to this provision; but any lesse ta con-
tracted for more than six (6) months after dleexplrluonofanmsunglaseshﬂnotbedemwdlrermlleueandshallnot be}pbm w0
the provisions of this agreement. 5

%

The provisions in this Asticle shall also be applicable to extensions of oil and gas’ leases. £F
C. Acreage or Cash Contributions: : | g
¥t
While this agreement is in force, if any party contracts for 2 contribution of cash towards the drilling of & nll “\S other
operation on the Contract Ares, such contribution shall be paid to the party who conducted the drihng or other dperz&il apd‘shan be
apphed by it against the cost of such drilling or ather operation. If the conmbunon be in dxe form of! acrenge. the pmy to'ww&ie con-
e
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ARTICLE VIII ‘ }

continued . .
said Drilling Parties shared :heous:oldnllmg!hewelLSuchacfusesluubecomuepmmCmImAm-nd,totheexmtpouible,be
governed by provisions identical to this agreement, Endquﬂunprompdynmﬁyauomapmmdmymggeormhmmhﬁm
it may obtain in support of any well or any other operation on the Coatract Area. 'Ibe-bovepmisiomslullalsobeappﬁubletoop-

tional rights to earn acreage outside the Contract Ares which are in support of & well drilled inside the Contract Area.

If any party contracts for any considération relating o disposition of such parcy’s share of substances produced hereunder, such
consideration shall not be deemed a contribution as contemplated in this Article VII.C.

D. Maintenance of Uniform Interest:

For the purpose of maintsining uniformity of ownership in the oil and gas leasehold inferests covered by this agreement, no
party shall scil, encumber, tnnsl'erotnukeotherdxsposmonofltslntmmthelmesunbﬂctdlwuhmtheCmmArumdmwdk.
equipment and production unless such disposition covers either:

1. theeminhterstofthepmyindllnsamdequipmmmdpmducﬁon;br
2. an equal undivided interest in all leases and equipment and production in the Contract! Ares.

Every such sale, encumbrance, mnsfuorod’aerduposttimnndeby:nypmyslu!lbemﬁdzexpresdysubiectwthisugrm(
and shall be made without prejudice to the right of the other parties. :

If, at any time the interest of any party is divided among and owned by four or more co-opmers, Operator, st its discretion, may
require such co-owners to appoint a single trustee or agent with full authority to receivé notices, ve expenditures, receive billings for
and spprove and pay such party's share of the joint expenses, and 1o deal generally with, mamT:mmw the co-owners of such
party’s interest within the scope of the operations embraced in this agreement; however, dlmdlpowmslullhlvnhenghtmmw
mtomdexecmeanconmormnfameammnddnumpmnmdmeoﬁlmdgupmduud&mwmum
Area and they shall have the right to receive, separately, payment of the sale proceeds thereot.

E. Waiver of Rights to Partition:

It permitted by the laws of the state or sttes in which the property covered hereby is thcated, each party hereto owning an
undivided interest in the Contract Area waives any and ail rights it may have to pu.ruuon and have set aside to it in severalty its undivided
interest therein.

F. Preferential Right to Purchase:

Showid esi il it e memt-or-it{-rights-and-interests-i
‘Area, it shall promptly give written notice to the other parties, with full mfon'muoacoi)ccrmn;n y hieh il mdudethe
name and address of the prospective purchaser (who must be ready, wxlhngmdabletopurchue the-pufchiase price, and all other rerms
of the offer. ﬂleodmuplrﬁesshaﬂthmhxvemopnomlpmrnght.fou perigd often )dnyZI:mremptofthemuce.topurchm
on the same terms and conditions the interest which the other pasty-proposes to sell; and, if this optional right is exercised, the purchas-
ip the-proportion mnmmmo(mi:bmmzhemlmmd.npmmmw-
no-prefifential right 1o purchase in those cases where dny party wishes to mortgage its interests, or to
nmger.reorgxmutm,consohdauon.orukohﬂorsubmnmllynllof its assets 10 a subsidiary or parent com-
" - opiey—ci-th N

-parent pastyr oy Py

ARTICLE IX. !
INTERNAL REVENUE CODE ELEC’I‘ION

This agreement is not intended to create, and shall not be construed to create; a rehuariip of partnership or an association
for profit between or among the parties hereto. Notmmsxmding my provision herein tim the rights and liabilities hereunder are several
and not joint or collective, or that this agr and d shallno(consutmeapumeship.i!.brkdenlimem
purposes, this agreement and the operations h:mmder are regarded as 1 partnership, each party hereby affected elects to be excluded
from the application of all of the provisions of Subchapter **K**, Chapter 1, Subtitle “A"' of the Internal Revenue Code of 1954, as per-
mitted and authorized by Section 761 of the Code and the regulations promuigsted thereunder. tor is authorized and directed to ex-
ecute on behallo(e-chpcrryh«ebylffectedsudaev\duxedthmekcumnmybereqmredbynheSeumry of the Treasury of the
United States or the Federal Internal Revenue Service, including specifically, but not by way of hmfunon a1l of che returns, statements,
and the data required by Federal Regulations 1.761. Should there be any requirement that each party hereby affected grve further
evidence of this election, each such party shall execute such documents and furnish such other!evideme as may be requirg}
Federal Internal Revenue Service or as may be necessary to evidence this election. Nosuch mysl*llngemynoocuoruke”
action inconsistent with the election made hereby. l!anypmentorfmuremcommhwsomwmuormmin which the-Sontract
Area is Jocated or any future income tax laws of the United States contain provisions similar to in Subchaprer *'’K"*, Chipeer 1,
Subtitle “*A™’, of the Internal Revenue Code of 1954, under which an election similar tq, that provided by Section 761 of the Ch
mitted, each party hereby affected shall make such election as may be permitted or reqlired by such laws. In making the foregding
ion, each siich party states that the income derived by such party from operations hercunder can be adequately determined wiflly
computation of partnership taxable income. 5
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i

ARTICLE X.
CLAIMS AND LAWSUITS

' |
Opmzornuyscttlzanymﬂenmnmredzhudpmydmugeclumusmtmmgfmmop’mdonshmnderifmemdizm
nox exceed__*Thirty “housand Dollars
(3. 30 000.00 )mddthepaymmhmmpkumdmtdm:lnm‘orwu lhhcunoumrequnredkxsmlmm--
ceedsthubovenmoum.thepuuuhemshaﬂauummdukeovu‘thehnhshmdhngddn;hmorsmt unless such authority is
delegated to Operstor, All costs and expenses of handling, settling, or otherwise dzschirm suchlchxmorsuitshaﬂbutdzerwm ex-
pense of the parties participating in the operation from which the claim or suit arises. Htchunumadugmnanypmyonimypmyu
suedon-ccoun(olmymmumn;fromopawuonshemmduovuwhthmhMvdudtm»mudbemmddnnghupva
Operator by this agreement, such party shall immediately notify all other parties, mddledumorsunshallbemtednmyothudum
or suit involving operations hereunder. !

|
ARTICLE XI. ;
FORCE MAJEURE

! any party is rendered unable, wholly or in part, by force majeure to carry out'its obligatipns under this agreement, other than
the obligation to make money payments, that party shall give to all other parties prompt written notice of the force majeure with
reasonsbly full particulars concerning it thereupon, the obligations of the party giving the notice, $o far as they are affeced by the force
maijeure, shall be suspended during, but no longer than, the continuance of the force m‘u;cure The affected party shall use all reasonsble
diligence to remove the force majeure situation as quickly as practicable. .

The requirement that any force majeure shall be remedied with all reasonable dispatch shall|not require the settiement of strikes,
lockouts, or other labor difficulty by the party involved, contrary to its wishes; how all such difficulties shall be handled shall be entirely
within the discretion of the party concerned.

The term *‘force majeure’’, as here employed, shall mesn an act of God, strike, lockout, or other industrial disturbance, act of
the public enemy, war, blockade, public riot, lightning, fire, storm, flood, explosion, governmental action, governmental delay, restraint
or inaction, ilability of equip , and any other cause, whether of the kind specnﬁcally enufnerated above or otherwise, which is
not reasonably within the control of the party claiming suspension. . '

ARTICLE XII. . |
NO'I'ICP.S ;

All notices mthom.edorrequnmdbetwem(hepamamdreqmredbymyolthepmvmmdths:gxeemem unlmo(herwue
specifically provided, shall be given in writing by mail or telegram, postage or charges prepaid, or by telex or telecopier and addressed to
the parties to whom the notice is given at the addresses listed on Exhibit **A*’. The orifgimting notice given under any provision hereof
shall be deemed given only when received by the party 10 whom such notice is directed,:and the time for such party to give any notice in
response thereto shail run from the date the originating notice is received. The second or any ive notice shall be deemed given
when deposited in the mail or with the telegraph company, with postage or charges pr:epaid. or sent by telex or telecopier. Each party
shall have the right to change its address at any time, and from time to time, by giving written [notice thereof to afl other parties.

ARTICLE XIII.
TERM OF AGREEMENT
This agreement shall remain in full force and effect as to the oil and gas leases apd/or oil gas interests subject hereto for the
period of time selected below; provided, however, no party hereto shall ever be construed as having rny right, title or interest in or to any
lenseofmlmdpsmmconmbmedbymyod'lerpnnybcymlddlemmoflhutgrecmmt i
0 Option No. 1 Solongnmydtheodmdgzskasesmb)ectwthnagxecmmtremunorLreconunuedmforceastomy part
of the Contract Ares, whether by production, extension, renewal or otherwise. [

&8 Option No. 2 In the event the well described in Article VIA., or any subsequent welll drilled under any provision of this
agreement, results in production of cil and/or gas in paying quantities, mnugrmntsl}dloomm*mfomuolmgumymh well or
wells produce, or are capable of production, and for an additional period of _ 90 days from cessation of all production; provided,
however, if, prior to the expiration of such additional period, one or moreold\emahmmngzgedmdnlhng.rewotkmg,dcepm
ing, plugging back, testing or attempting to complete a well or weils hereunder, this agreement shall continue in force until such opera-
tions have been completed and if production results therefrom, this agreement shall continue in force as provided herein. In the gyent the
well described in Article VLA, or any subsequent well drilled hereunder, results in a dry hole, and po other well is producing, g capable
of producing il and/or gas from the Contract Area, this sgreement shall terminate unless dnllm3.|d«pcnmg, plugging back off;

ing operatians are ed within 90 ___ days from the date of sbandoament of said well.

It is agreed, however, that the termination of this agreement shall not relxeve my party )weto from any liability W]
sccrued or attached prior to the date of such termination. 1
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ARTICLE XIV.
COMPLIANCE WITH LAWS AND REGULATIONS
A. Laws, Regulations and Orders: é
i
This agreement shall be subject to the conservation laws of the state in which tHe Contract Area is located, to the valid rules,
regulations, and orders of any duly constituted regulatory body of said state; and to all okher spplicable federal, state, and local laws, or
dinances, rules, regulations, and ocrders,

B. Governing Law:

This agreement and all matters pertaining hereto, including, but not limited to, malters of performance, non-performance, breach,
remedies, procedures, rights, duties and interpretation or construction, shall be governed and determined by the law of the state in which
the Contract Area is locuted. If the Contract Area is in two or more states, the law of the state of i
shall govern.

i
C. Regulatory Agencies: ) {
i

Nothing herein contained shall grant, or be construed to grant, Operator the right or authority to waive or relesse any rights,
privileges, or obligations which Noa-Operators may have under federal or state laws or under m‘.;r::xuhﬁms or orders promulgated
under such laws in reference to oil, gas and mineral operations, including the location, opemwn or producuon of wells, on tracts offset-
ting or adjacent to the Contract Ares.

With respect to operations hereunder, Non-Operators agree to release Operator frdm any md’all losses, dnmagu injuries, claims
and causes of sction arising out of, incident to or resulting directly or indirectly from Operator’s H(erpreuuw or application of rules,
rulings, regulations or orders of the Department of Energy or predecessor or successor agencies to the extent such interpretation or ap-
plication was made in good faith. Each Non-Operator further agrees to reimburse Operator for any amounts applicable to such Non-
Operator's share of production that Operator may be required to refund, rebate or pay 2§ s result of such an incorrect interpretation or
application, together with interest ind penalties thereon owing by Operator as a result of such incorrect interpretation or application.

Non-Operators authorize Operator to prepare and submit such documents as may  be required to be submitted to the purchaser
of any crude oil sold hereunder of to any other person or entity pursuant to the requireméats of the 'Crude Oil Windfall Profit Tax Act
of 1980"°, as same may be amended from time to time (**Act’’), and any valid regulations‘ of rules which may be issued by the Treasury
Department from time to time pursuant to said Act. Each party hereto agrees to furnish' any and al} certifications or other informativn
which is required to be furnished by said Act in a timely manner and in sufficient detail to t compliance with said Act.

4 .
ARTICLE XV,
OTHER PROVISIONS

PRIORITY OF ELECTIONS:

Notwithstanding anything herein to the contrary, it is agreed that where a well, | havc‘been drilled to the
objective depth or the objective formation and the Consenting Parties in the well cannot mutually agree upon
the sequence and timing of further operations regarding said well, the following clections shall control in

order of priority enumerated hereafier: ;
é
)
b. An clection to attempt to complete the well at either the objecf#/e depth or objective formation;

a. An clection to do additional logging, coring or testing;

c. An clection to plug back and attempt to complete said well at afn alternative depth or formation;,
d. An election to deepen said well; 1
¢. An election to sidetrack said well. (
i
It is provided, however, that if, at the time the Consenting Parties are considering any of
the above elections, the hole is in such a condition that a reasonably prudent Operator would
not conduct the operations contemplated by the parucular clection mvolved for fear of
placing the hole in jeopardy or losing the same prior to completing the wcll in the objective
depth or objective formation, such election shall be ehmmated from the' ‘prioritie:
hereinabove set forth.
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ARTICLE XVI.

MISCELLANEOUS ,
|

‘mislgreemmuhankbhdhgupmudshanhmmmebmcﬁtdthemrﬁ;ahamaﬁdwmdrrmnhds.m

legal representatives, successors and assigns, . !

]
Thisinmumentmaybeuecumdinmymdmnm.mdw&hjmuwmmmkmm

INWMNESWHEEOEmhqnmwmmdbeduﬂ&ud_}§jb__&yd__ﬁﬂlgh______ll_ﬂl_.

|
OPERATOR f
OXY USA Inc.

Attorﬁey-in-Fact

NON-OPERATORS

Thresheld quelopment Company

By:

Leland Hodges

I
T
1
¢

Broad Streeﬁ Financial Company

H
T
1
i

Herbert F. Boles ;

Norma J. Boles
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( EXHIBIT “A” |

Attached to and made a part of that certain Operating Agreem;cnt dated March 1, 1997 by and
between OXY USA Inc., as Operator, and Threshold Development Company, as Non-Operator.

P

L Identi j ds subject to this ent:

Sections 8 and 9, T19S-R29E, N.M.P.M,, Eddy County, }iew Mexico.

1L ictj i asto d ormatio 8!

All rights below 3,000' subsurface

. Percentages or fractional interests of parﬁeg 10 this Agge{neng:
!
Wells completed below the base of the Bone Springs
Bpd l APO
OXY USA Inc. 100, 53.50000
Broad Street Financial Company 0! 17.43750
Leland A. Hodges, et vir 0’ 5.521875
Herbert F. Boles 0 290625
Threshold Development Company 0 23.250000
100 100
. Wells completed abiove the base of the Bone Springs
{ ;
OXY USA Inc. ~50.000%
Broad Street Financial Company . 18.730%
Leland A. Hodges, et vir . 5.93?3%
Herbert F. Boles 0.312%
Threshold Development Company 2
100 |
IV.  Addresses of parties for notice purposes: '
OXY USA Inc. ‘ ' |

Attention: Primary Oil & Gas Team Landman-NM
P. 0. Box 50250
Midland, Texas 79710

Broad Street Financial Company :
37 West Broad Street, Suite 1100 i
Columbus, Ohio 43215-4132 |

Leland A. Hodges
115 West 7th Street, Suite 1310
Fort Worth, Texas 76102-7013

Herbert F. Boles
P. O. Box 2021
Midland, Texas 79702-2021

Threshold Development Company
Attention: Bud Vinson

Fort Worth Club Tower
Penthouse II, Suite D

777 Taylor Street

Fort Worth, Texas 76102




Exhibit “A”

Page2

V.  Lease Schedule;
LEASE DATE: April 10, 1939
LESSOR: State of New Mexico
LESSEE: Continental Oil Company
SERIAL NO. B-8096
RECORDING DATA: Not Available

DESCRIPTION: All of Section 8, the SW/4NE/4, the NW/4, the SE/4 and the SW/4 of
Section 9, T19S-R29E, N.M.P.M. limited to depths below 3000’
Eddy County, New Mexico.

LEASE DATE: December 1, 1991

LESSOR: State of New Mexico
LESSEE: Mitchell Energy Corporation
SERIJAL NO. VA-0465

RECORDING DATA: Not Available

DESCRIPTION: The NE/ANE/4 of Section 9, T19S-R29E, N.M.P.M. limited to depths
below 3000', Eddy County, New Mexico.

LEASE DATE: December 1, 1995
LESSOR: State of New Mexico
LESSEE: Ameristate Oil and Gas, Inc.
SERIAL NO. VB-0455

RECORDING DATA: Not Available

DESCRIPTION: The NW/4ANE/4 and the SE/NE/4 of Section 9, T19S-R29E,
N.M.P.M, limited to depths below 3000, Eddy County, New Mexico.
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EXHIBIT * e
Attached to and made & part of _that certain Operating Agreement dated March 1, 1997
Non-Operator
ACCOUNTING PROCEDURE
JOINT OPERATIONS
1. GENERAL PROVISIONS
1. Detinitions

“Joint l;re%perty" shall mean the real and personal property subject to the agreement to which this Accounting Procedure
is attached.

“Joint Operations” shall mean all operations necessary or proper for the development, operation, protection and mainte-
nance of the Joint Property.

“Joint Account” shall mean the account showing the charges paid and credits received in the conduct of the Joint Opera-
tions and which are to be shared by the Parties.

“Operator” shall mean the party designated to conduct the Joint Operations.

“Non-Operators” shall mean the Parties to this agreement other than the Operator.

“Parties” shall mean Operator and Non-Operators. .

“First Level Supervisors” shall mean those employees whose primary function in Joint Operations is the direct supervision
of other employees and/or contract labor directly employed on the Joint Property in a field operating capacity.
“Technical Employees” shall mean those employees having special and specific engineering, geological or other profes-
sional skills, and whose primary function in Joint Operations is the handling of specific operating conditions and problems
for the benefit of the Joint Property. -

“Personal Expenses” shall mean travel and other reasonable reimbursable expenses of Operator’s employees.
“Material” shall mean personal property, equipment or supplies acquired or held for use on the Joint Property.
“Controllable Material” shall mean Material which at the time i3 so classified in the Material Classification Manual as
most recently recommmended by the Council of Petroleum Accountants Societies.

Statement and Billings

Operator shall bill Non-Operators on or before the last day of each month for their proportionate share of the Joint Ac-
count for the preceding month. Such bills will be accompanied by statements which identify the authority for expenditure,
lease or facility, and all charges and credits summarized by appropriate classifications of investment and expense except
that items of Controllable Material and unusual charges and credits shall be separately identified and fully described in
detail,

Advances and Payments by Non-Operators

A. Unless otherwise provided for in the agreement, the Operator may require the Non-Operators to advance their
share of estimated cash outlay for the succeeding month’s operation within fifteen (15) days after receipt of the bill-
ing or by the first day of the month for which the advance is required, whichever is later. Operator shall adjust each
monthly billing to reflect advances received from the Non-Operators.

B. Each Non-Operator shall pay its proportion of all bills within fifteen (15) days after receipt. If pgyme]x(xt is pot made ,
within such time, the unpaid balance shall bear interest monthly at the prime rate in effect at Eank of Ameri
i is on the first day of the month in which delinquency occurs plus 1% or the maximum
contract rate permitted by the applicable usury laws in the state in which the Joint Property is located, whichever
is the lesser, plus attorney’s fees, court costs, and other costs in connection with the collection of unpaid amounts.

Adjustments

Payment of any such bills shall not prejudice the right of any Non-Operator to protest or question the correctness thereof;
provided, however, all bills and statements rendered to Non-Operators by Operator during any calendar year shall con-
clusively be presumed to be true and correct after twenty-four (24) months following the end of any such calendar year,
unless within the said twenty-four (24) month period a Non-Operator takes written exception thereto and makes claim on
Operator for adjustment. No adjustment favorable to Operator shall be made unless it is made within the same prescribed
period. The provisions of this paragraph shall not prevent adjustments resulting from a physical inventory of Controllable
Material as provided for in Section V.

COPYRIGHT® 1985 by the Council of Petroleum Accountants Societies.
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5. Audits

A. A Non-Operator, upon notice in writing to Operator and all other Non-Operators, shall have the right to audit Opera-
tor'g accounts and records relating to the Joint Account for any calendar year within the twenty-four (24) month
period following the end of such calendar year; provided, however, the making of an audit shall not extend the time
for the taking of written exception to and the adjustments of accounts as provided for in Paragraph 4 of this Section
1. Where there are two or more Non-Operators, the Non-Operators shall make every reasonable effort to conduct a
Joint audit in & manner which will resuit in 2 minimum of inconvenience to the Operator. Operator shall bear no por-
tion of the Non-Operators’ audit cost incurred under this paragraph uniess agreed to by the Operator. The audits
shall not be conducted more than once each year without prior approval of Operator, except upon the resignation or
removal of the Operator, and shall be made at the expense of those Non-Operators approving such audit.

B.  The Operator shall reply in writing to an audit report within 180 days after receipt of such report.

6. Approval By Non-Operators
Where an approval or other agreement of the Parties or Non-Operators is expressly required under other sections of this
Accounting Procedure and if the agreement to which this Accounting Procedure is attached contains no contrary provisions

in regard thereto, Operator shall notify all Non-Operators of the Operator's propoeal, and the agreement or approval of
a majority in interest of the Non-Operators shall be controlling on all Non-Operators.

11. DIRECT CHARGES
Operator shall charge the Joint Account with the following items:
1. Ecological and Environmental
Costs incurred for the benefit of the Joint Property as a result of governmental or regulatory requirements to satisfy environ-
mental considerations applicable to the Joint Operations. Such costs may include surveys of an ecological or archaeological
nature and poliution control procedures as required by applicable Jaws and regulations.
2.  Rentals and Royalties

Lease rentals and royalties paid by Operator for the Joint Operations.

3. Laber

A. (1) Salaries and wages of Operator’s field employees directly employed on the Joint Property in the conduct of Joint
Operations.

B. Operator’s cost of holiday, vacation, sickness and disability benefits and other customary allowances paid to employees
whose salaries and wages are chargeable to the Joint Account under Paragraph 3A of this Section 11. Such costs under
this Paragraph 3B may be charged on 2 “when and as paid basis” or by “percentage assessment” on the amount of
salaries and wages chargeable to the Joint Account under Paragraph 3A of this Section I1. If percentage assessment
is used, the rate shall be based on the Operator’s cost experience.

C. Expenditures or contributions made pursuant to assessrents imposed by governmental authority which are applicable
to Operator’s costs chargeable to the Joint Account under Paragraphs 3A and 3B of this Section II.

D. Personal Expenses of those employees whose salaries and wages are chargeable to the Joint Account under Paragraph
3A of this Section II.

4. Employee Benefits
Operator’s current costs of established plans for employees’ group life insurance, hospitalization, pension, retirement, stock
purchase, thriff, bonus, and other benefit plans of a like nature, applicable to Operator’s labor cost chargeable to the Joint

Account under Paragraphs 3A and 3B of this Section II shall be Operator’s actual cost not to exceed the percent most recent-
ly recommended by the Council of Petroleum Accountants Societies.

5. Material
Material purchased or furnished by Operator for use on the Joint Property as provided under Section IV. Only such Material

shall be purchased for or transferred to the Joint Property as may be required for immediate use and is reasonably practical
and consistent with efficient and economical operations. The accumulation of surplus stocks shall be avoided.

6. Transportation
Transportation of employees and Material necessary for the Joint Operations but subject to the following limitations:
A. I Material is moved to the Joint Property from the Operator’s warehouse or other properties, no charge shall be made

to the Joint Account for a distance greater than the distance from the nearest reliable supply store where like material
is normally available or railway receiving point nearest the Joint Property unless agreed to by the Parties.
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B. If surplus Ma];erial is moved to Operator’s warehouse or other storage point, no charge shall be made to the Joint Ac-
count for a dmt;mce greater than the distance to the nearest reliable supply store where like material is normally
available, or railway receiving point nearest the Joint Property unless agreed to by the Parties. No charge shall be
r;adtg to the Joint Account for moving Material to other properties belonging to Operator, unless agreed to by the

arties.

C. In the application of subparagraphs A and B above; the option to equalize or charge actual trucking cost is available
when the actual charge is $400 or less excluding accessorial charges. The $400 will be adjusted to the amount most
recently recommended by the Council of Petroleum Accountants Societies.

7. Services

The coet of contract services, equipment and utilities provided by outside sources, except services excluded by Paragraph
10 of Section II and Paragraph i, ii, and iii, of Section IIL. The cost of professional consultant services and contract ser-
vices of technica) personnel directly engaged on the Joint Property if such charges are excluded from the overhead rates.
The cost of professional consultant services or contract services of technical personnel not directly engaged on the Joint
Property shall not be charged to the Joint Account unless previously agreed to by the Parties.

8. Equipment and Facilities Furnished By Operator

A. Operator shall charge the Joint Account for use of Operator owned equipment and facilities at rates commensurate
with costs of ownership and operation. Such rates shall include costs of maintenance, repairs, other operating expense,
insurance, taxes, depreciation, and interest on gross investment less accurnulated depreciation not to exceed

percent (_8____%) per annum, Such rates shall not exceed average commercial rates currently pre-
vailing in the immediate area of the Joint Property.

B. In lieu of charges in paragraph 8A above, Operator may elect to use average commercial rates prevailing in the immedi-
ate area of the Joint Property less 20%. For eutomotive equipment, Operator may elect to use rates published by the
Petroleum Motor Transport Association.

9. Damages and Losses to Joint Property

All costs or expenses necessary for the repair or replacement of Joint Property made necessary because of damages or losses
incurred by fire, flood, storm, theft, accident, or other cause, except those resulting from Operator's gross negligence or
willful misconduct. Operator shall furnish Non-Operator written notice of damages or losses incurred as soon as practicable
after a report thereof has been received by Operator. :

10. Legal Expense

Expense of handling, investigating and settling litigation or claims, discharging of liens, payment of judgements and
amounts paid for settlement of claims incurred in or resulting from operations under the agreement or necessary to protect
or recover the Joint Property, except that no charge for services of Operator’s legal staff or fees or expense of outside attor-
neys shall be made unless previously agreed to by the Parties. All other legal expense is considered to be covered-by the
overhead provisions of Section III unless otherwise agreed to by the Parties, except as provided in Section I, Paragraph
3.

11. Taxes

All taxes of every kind and nature assessed or levied upon or in connection with the Joint Property, the operation thereof,
or the production therefrom, and which taxes have been paid by the Operator for the benefit of the Parties. If the ad valo-
rem taxes are based in whole or in part upon separate valuations of each party’s working interest, then notwithatanding
anything to the contrary herein, charges to the Joint Account shall be made and paid by the Parties hereto in accordance
with the tax value generated by each party's working interest.

12, Insurance
Net premiums paid for insurance required to be carried for the Joint Operations for the protection of the Parties. In the
event Joint Operations are conducted in a state in which Operator may act as self-insurer for Worker’s Compensation and/
or Employers Liability under the respective state’s laws, Operator may, at its election, include the risk under its self-
insurance program and in that event, Operator shall include a charge at Operator’s cost not to exceed manual rates.
13. Abandonment and Reclamation
Costs incurred for abandonment of the Joint Property, including costs required by governmental or other regulatory
authority.
14. Communications
Cost of acquiring, leasing, installing, operating, repairing and maintaining communication systems, including radio and
microwave facilities directly serving the Joint Property. In the event communication facilities/systems serving the Joint
Property are Operator owned, charges to the Joint Account shall be made as provided in Paragraph 8 of this Section II.
{ 15. Other Expenditures
Any other expenditure not covered or dealt with in the foregoing provisions of this Section II, or in Section III and which

is of direct benefit to the Joint Property and is incurred by the Operator in the necessary and proper conduct of the Joint
Operations.
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II1. OVERHEAD

Overhead - Drilling and Producing Operations

i

As compensation for administrative, supervision, office services and warehousing costs, Operator shall charge drilling
and producing operations on either:

(x) Fixed Rate Basis, Paragraph 14, or
( ) Percentage Basis, Paragraph 1B

Unless otherwise agreed to by the Parties, such charge shall be in lieu of costs and expenses of all offices and salaries
or wages plus applicable burdens and expenses of all personnel, except those directly chargeable under Paragraph
3A, Section II. The cost and expense of services from outside sources in connection with matters of taxation, traffic,
accounting or matters before or involving governmental agencies shall be considered as included in the overhead rates
provided for in the above selected Paragraph of this Section III unless such cost and expense are agreed to by the
Parties as a direct charge to the Joint Account.

The salaries, wages and Personal Expenses of Technical Employees and/or the coét of professional consultant services
and contract services of technical personnel directly employed on the Joint Property:

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

ifi. The salaries, wages and Personal Expenses of Technical Employees and/or costs of professional consultant services

and contract services of technical personnel either temporarily or permanently assigned to and directly employed in
the operation of the Joint Property:

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

A. Overhead - Fixed Rate Basis

(1) Operator shall charge the Joint Account at the following rates per well per month:

Drilling Well Rate $
(Prorated for less than a full month)

Producing Well Rate $ __550.00
(2) Application of Overhead - Fixed Rate Basis shall be as follows:
(a) Drilling Well Rate

(1) Charges for drilling wells shall begin on the date the well is spudded and terminate on the date the drill-
ing rig, completion rig, or other units used in completion of the well is released, whichever is later, except
that no charge shall be made during suspension of drilling or completion operations for fifteen (15) or
more consecutive calendar days.

(2) Charges for wells undergoing any type of workover or recompletion for a period of five (5) consecutive
work days or more shall be made at the drilling well rate. Such charges shall be applied for the period
from date workover operations, with rig or other units used in workover, commence through date of rig
or other unit release, except that no charge shall be made during suspension of operations for fifteen
(15) or more consecutive calendar days.

{b) Producing Well Rates

(1) An active well either produced or injected into for any portion of the month shall be considered as a one-
well charge for the entire month.

(2) Each active completion in a multi-completed well in which production is not commingled down hole shall
be considered as a one-well charge providing each completion is considered a separate well by the govern-
ing regulatory authority.

(3) An inactive gas well shut in because of overproduction or failure of purchaser to take the production shall
be considered as a one-well charge providing the gas well is directly connected to a permanent sales
outlet.

(4) A one-well charge shall be made for the month in which plugging and abandonment operations are com-
pleted on any well. This one-well charge shall be made whether or not the well has produced except when
drilling well rate applies.

(5) All other inactive wells (including but not limited to inactive wells covered by unit allowable, lease allow-
able, transferred allowable, etc.) shall not qualify for an overhead charge.

(3) The well rates shall be adjusted as of the first day of April each year following the effective date of the agreement
to which this Accounting Procedure is attached. The adjustment shall be computed by multiplying the rate cur-
rently in use by the percentage increase or decrease in the average weekly earnings of Crude Petroleum and Gas
Production Workers for the last calendar year compared to the calendar year preceding as shown by the index
of average weekly earnings of Crude Petroleum and Gas Production Workers as published by the United States
Department of Labor, Bureau of Labor Statistics, or the equivalent Canadian index as published by Statistics
Canada, as applicable. The adjusted rates shall be the rates currently in use, plus or minus the computed ad-
justment.

B—Overhead—Rereentage-Rasia-
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2. Overhead - Major Construction

3. Catastrophe Overhead

4. Amendment of Rates

o 3—T) 1 "
&y—oeyeop

Percent ( %) of the cost of development of the Joint Property exclusive of costs provided
under Paragraph 10 of Section II and all salvage credits.

(b) Operating

Percent (%) of the cost of operating the Joint Property exclusive of costs pfovided under
Paragraphs 2 and 10 of Section 11, all salvage credits, the value of injected substances purchgsed for secondary
recovery and all taxes and assessments which are levied, assessed and paid upon the minetal interest in and
to the Joint Property.

(2) Application of Overhead - Percentage Basis shall be as follows:

For the purpose of determining charges on a percentage basis under Paragraph 1B of this Section 111, development
shall include all costs in connection with drilling, redrilling, deepening, or any refnedial operations on any or all
wells involving the use of drilling rig and crew capable of drilling to the proglcing interval on the Joint Prop-
erty; also, preliminary expenditures necessary in preparation for drilling and gkpenditures incurred in abandoning
when the well is not completed as & producer, and original cost of construgfion or installation of fixed assets, the
expansion of fixed assets and any other project clearly discernible as a {iXed asset, except Major Construction as
defined in Paragraph 2 of this Section I11. All other costs shall be copSidered as operating.

To compensate Operator for overhead costs incurred in the construc jon and installation of fixed assets, the expansion of
fixed assets, and any other project clearly discernible as a fixed agpét required for the development and operation of the
Joint Property Operator shall either negotiate a rate prior to e begmmnz of construction, or shall charge the Jomt
Account for overhead based on the following rates for any Majdr Construction project in excessof $

A D %of first $100,000 or total cost if less, plus
B. —3 % of costs in excess of $100,000 but lesy’than $1,000,000, plus
C. 2 % of costs in excess of $1,000,000.

Total cost shall mean the gross cost of any onefroject. For the purpose of this paragraph, the component parts of a single
project shall not be treated separately and the cost of drilling and workover wells and artificial lift equipment shall be
excluded

To compensate Operator for ovephead costs incurred in the event of expenditures resulting from a single occurrence due
1o oil spill, blowout, explosion, jite, storm, hurricane, or other catastrophes as agreed to by the Parties, which are necessary
to restore the Joint Property Ao the equivalent condition that existed prior to the event causing the expenditures, Operator
shall either negotiate a rajé prior to charging the Joint Account or shall charge the Joint Account for overhead based on
the following rates:

A5 %otthtal costs through $100,000; plus
B. _3_ % of total costs in excess of $100,000 but less than $1,000,000; plus
c. 2 % of total costs in excess of $1,000,000.

Expengitures subject to the overheads above will not be reduced by insurance recoveries, and no other overhead provi-
siongAf this Section III shall apply.

The overhead rates pr_ovided f9r in this Section III may be amendpq from time w'time only by mutual agreement between

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

Operator is responsible for Joint Account Material and shall make proper and timely charges and credits for all Material move-
ments alfecting the Joint Property. Operator shall provide all Material for use on the Joint Property; however, at Operator’s
option, such Material may be supplied by the Non-Operator. Operator shall make timely disposition of idle and/or surplus
Material, such disposal being made either through sale to Operator or Non-Operator, division in kind, or sale to outsiders.
Operator may purchase, but shall be under no obligation to purchase, interest of Non-Operators in surplus condition A or B
Material. The disposal of surplus Controllable Material not purchased by the Operator shall be agreed to by the Parties,

1.  Purchases
Material purchased shall be charged at the price paid by Operator after deduction of all discounts received. In case of
Material found to be defective or returned to vendor for any other reasons, credit shall be passed to the Joint Account
when adjustment has been received by the Operator.

2. Transfers and Dispositions

Material furnished to the Joint Property and Material transferred from the Joint Property or disposed of by the Operator,
unless otherwise agreed to by the Parties, shall be priced on the following basis exclusive of cash discounts:

-5-
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A. New Material (Condition A)
(1) Tubular Goods Other than Line Pipe

(a) Tubular goods, sized 2% inches OD and larger, except line pipe, shall be priced at Eastern mill published
carload base prices effective as of date of movement plus transportation cost using the 80,000 pound carload
weight basis to the railway receiving point nearest the Joint Property for which published rail rates for
tubular goods exist. If the 80,000 pound rail rate is not offered, the 70,000 pound or 80,000 pound rail rate
8}?}' be used. Freight charges for tubing will be caleulated from Lorain, Ohio and casing from Youngstown,

io.

(b) For grades which are special to one mill only, prices shall be computed at the mill base of that mill plus trans-
portation cost from that mill to the railway receiving point nearest the Joint Property as provided above in
Paragraph 2.A.(1Xa). For transportation cost from points other than Eastern mills, the 30,000 pound Oil Field
Haulers Association interstate truck rate shall be used.

{c) Special end finish tubular goods shall be priced at the lowest published out-of-stock price, {.0.b. Houston,
Texas, plus transportation cost, using Qil Field Haulers Association interstate 30,000 pound truck rate, to
the railway receiving point nearest the Joint Property.

(d) Macaroni tubing (size less than 2% inch OD) shall be priced at the lowest published out-of-stock prices f.0.b.

the supplier plus transportation costs, using the Qil Field Haulers Association interstate truck rate per weight
of tubing transferred, to the railway receiving point nearest the Joint Property.

(2) Line Pipe

(a) Line pipe movements (except size 24 inch OD and larger with walls % inch and over) 30,000 pounds or more
shall be priced under provisions of tubular goods pricing in Paragraph A.(1Xa) as provided above. Freight
charges shall be calculated from Lorain, Chio.

(b) Line pipe movements (except size 24 inch OD and larger with walis % inch and over) less than 30,000 pounds
shall be priced at Eastern mill published carload base prices effective as of date of shipment, plus 20 percent,
plus transportation costs based on freight rates as set forth under provisions of tubular goods pricing in Para-
graph A.(1)s) as provided above. Freight charges shall be calculated from Lorain, Ohio.

(¢) Line pipe 24 inch OD and over and ¥ inch wall and larger shall be priced f.0.b. the point of manufacture
at current new published prices plus transportation cost to the railway receiving point nearest the Joint

Property.

(d) Line pipe, including fabricated line pipe, drive pipe and conduit not listed on published price lists shall be
priced at guoted prices plus freight to the railway receiving point nearest the Joint Property or at prices
agreed to by the Parties.

(3) Other Material shall be priced at the current new price, in effect at date of movement, as listed by a reliable supply

store nearest the Joint Property, or point of manufacture, plus transportation costs, if applicable, to the railway
receiving point nearest the Joint Property.

(4) Unused new Material, except tubular goods, moved from the Joint Property shall be priced at the current new
price, in effect on date of movement, as listed by a reliable supply store nearest the Joint Property, or point of
manufacture, plus transportation costs, if applicable, to the railway receiving point nearest the Joint Property.
Unused new tubulars will be priced as provided above in Paragraph 2 A (1) and (2).

B. Good Used Material (Condition B)

Material in sound and serviceable condition and suitable for reuse without reconditioning:
(1) Material moved to the Joint Property

At seventy-five percent (75%) of current new price, as determined by Paragraph A.
(2) Material used on and moved from the Joint Property

(a) At seventy-five percent (75%) of current new price, as determined by Paragraph A, if Material was originally
charged to the Joint Account as new Material or

(b) At sixty-five percent (65%) of current new price, as determined by Paragraph A, if Material was originally
charged to the Joint Account as used Material. )

(3) Material not used on and moved from the Joint Property
At seventy-five percent (75%) of current new price as determined by Paragraph A.
The cost of reconditioning, if any, shall be absorbed by the transferring property.
C. Other Used Material
(1) Condition C

Material which is not in sound and serviceable condition and not suitable for its original function until after recon-
ditioning shall be priced at fifty percent (50%) of current new price as determined by Paragraph A. The cost of
reconditioning shall be charged to the receiving property, provided Condition C value plus cost of reconditioning
does not exceed Condition B value.
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(2) Condition D

Material, excluding junk, no longer suitable for its original purpose, but usable for some other purpose shall be
priced on a basis commensurate with its use. Operator may dispose of Condition D Material under procedures
normally used by Operator without prior approval of Non-Operators.

{a) Casing, tubing, or drill pipe used as line pipe shall be priced as Grade A and B seamless line pipe of com-
parable size and weight. Used casing, tubing or drill pipe utilized as line pipe shall be priced at used line
pipe prices.

(b) Casing, tubing or drill pipe used as higher pressure service lines than standard line pipe, e.g. power oil lines,
shall be priced under normal pricing procedures for casing, tubing, or drill pipe. Upset tubular goods shall
be priced on a non upset basis.

(8) Condition E

Junk shall be priced at prevailing prices. Operator may dispose of Condition E Material under procedures nor-
mally utilized by Operator without prior approval of Non-Operators.

D. Obsolete Material

Material which is serviceable and usable for its original function but condition and/or value of such Material is not
equivalent to that which would justify a price as provided above may be specially priced as agreed to by the Parties.
Such price should result in the Joint Account being charged with the value of the service rendered by such Material.

E. Pricing Conditions

(1) Loading or unloading costs may be charged to the Joint Account at the rate of twenty-five cents (25¢) per hundred
weight on all tubular goods movements, in lieu of actual loading or unloading costs sustained at the stocking
point. The above rate shall be adjusted as of the first day of April each year following January 1, 1985 by the same
percentage increase or decrease used to adjust overhead rates in Section III, Paragraph 1.A(3). Each year, the
rate calculated shall be rounded to the nearest cent and shall be the rate in effect until the first day of April next
year. Such rate shall be published each year by the Council of Petroleum Acecountants Societies.

(2) Material involving erection costs shall be charged at applicable percentage of the current knocked-down price of
new Material.

Premium Prices

Whenever Material is not readily obtainable at published or listed prices because of national emergencies, strikes or other
unusual causes over which the Operator has no control, the Operator may charge the Joint Account for the required
Material at the Operator's actual cost incurred in providing such Material, in making it suitable for use, and in moving
it to the Joint Property; provided notice in writing is furnished to Non-Operators of the proposed charge prior to billing
Non-Operators for such Material. Each Non-Operator shall have the right, by so electing and notifying Operator within
ten days after receiving notice from Operator, to furnish in kind all or part of his share of such Material suitable for use
and acceptable to Operator.

Warranty of Material Furnished By Operator
Operator does not warrant the Material furnished. In case of defective Material, credit shall not be passed to the Joint
Account until adjustment has been received by Operator from the manufacturers or their agents.

V. INVENTORIES

The Operator shall maintain detailed records of Controllable Material.

1.

Periodic Inventories, Notice and Representation

At reasonable intervals, inventories shall be taken by Operator of the Joint Account Controllable Material. Written notice
of intention to take inventory shall be given by Operator at least thirty (30) days before any inventory is to begin so that
Non-Operators may be represented when any inventory is taken. Failure of Non-Operators to be represented at an inven-
tory shall bind Non-Operators to accept the inventory taken by Operator.

Reconciliation and Adjustment of Inventories

Adjustments to the Joint Account resulting from the reconciliation of a physical inventory shall be made within six
months following the taking of the inventory. Inventory adjustments shail be made by Operator to the Joint Account for
overages and shortages, but, Operator shall be held accountable only for shortages due to lack of reasonable diligence.

Special Inventories

Special inventories may be taken whenever there is any sale, change of interest, or change of Operator in the Joint Property.
It shall be the duty of the party selling to notify all other Parties as quickly as possible after the transfer of interest takes
place. In such cases, both the seller and the purchaser shall be governed by such inventory. In cases invoiving a change
of Operator, all Parties shall be governed by such inventory.

Expense of Conducting Inventories

A. The expense of conducting periodic inventories shall not be charged to the Joint Account unless agreed to by the
Parties.

B. The expense of conducting special inventories shall be charged to the Parties requesting such inventories, except in-
ventories required due to change of Operator shall be charged to the Joint Account.




Exhibit “D” - Attached to and mads a part of that certin Operating Agreement dated March 1, 1997, by
and between OXY USA Inc., as “Operators” and Threshold Development Company as “Non-
Operator”.

Insurance Exhibit

The Operator shall provide for Workmen’s Compensation coverage in accordance with the
law of the State in which operations are being conducted. The cost thereof shall be borne by the Joint Account
accordance with the terms of the Accounting Procedure attached to the Operating Agreement referenced
above. No other insurance shall be provided by the Operator for the benefit of the parties hereto.
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EXHIBIT “E” - Attached to and made a part of that certain Operating Agreement dated March 1, 1997, by

and between OXY USA Inc., as “Operator” and Threshold Development Company as “Non-
Operators”.

EXHIBIT "E"

GAS BALANCING AGREEMENT ("AGREEMENT")
ATTACHED TO AND MADE PART OF THAT CERTAIN
OPERATING AGREEMENT DATED

BY AND BETWEEN , AND

("OPERATING AGREEMENT") RELATING TO THE

AREA,

1.

COUNTY, STATE OF

DEFINITIONS

The following definitions shall apply 10 this Agreement:

1.01

1.02

1.03

1.04

1.05

1.06

1.07

1.08

1.09

110

"Arm's Length Agreement” shall mean any gas sales agreement with an unaffiliated
purchaser or any gas sales agreement with an affiliated purchaser where the sales price and
delivery conditions under such agreement are representative of prices and delivery conditions
existing under other similar agreememts in the area between unaffiliated parties at the same
time for natural gas of comparable quality and quantity.

"Balancing Area" shall mean each well subject to the Operating Agreement that produces Gas
or is allocated a share of Gas production. If a single well is completed in two or more
producing intervals, each producing interval from which the Gas production is not
commingled in the wellbore shall be considered a separate well or Balancing Area.

“Full Share of Current Production” shall mean the Percentage Interest of each Party in the
Gas actually produced from the Balancing Area during each month.

"Gas" shall mean all hydrocarbons produced or producible from the Balancing Area, whether
from a well classified as an oil well or gas well by the regulatory agency having jurisdiction
in such matters, which are or may be made available for sale or separate disposition by the
Parties, excluding oil, condensate and other liquids recovered by field equipment operated for
the joint account. For the purposes of this Agreement, "Gas" does uot include gas used in
joint operations, such as for fuel, recycling or reinjection, or which is vented or lost prior to
its'sale or delivery from the Balancing Arca.

"Makeup Gas" shall mean any Gas taken by an Underproduced Party from the Balancing
Area in excess of its Full Share of Current Production, whether pursuant to Section 3.3 or
Section 4.1 hereof.

"Mcf" shall mean one thousand cubic feet. A cubic foot of Gas shall mean the volume of gas
contained in one cubic foot of space at a standard pressure base and at a standard temperature
base.

"MMBt" shall mean one million British Thermal Units. A British Thermal Unit shall mean
the quantity of heat required to raise one pound avoirdupois of pure water from 58.5 degrees
Fahrenheit to 59.5 degrees Fahrenheit at a constant pressure of 14.73 pounds per square inch
absolute.

"Operator” shall mean the individual or entity designated under the terms of the Operating
Agreement or, in the event this Agreement is not employed in connection with an operating
agreement, the individual or entity designated as the operator of the well(s) located in the
Balancing Area.

"Overproduced Party” shall meany any Party having taken a greater quantity of Gas from the
Balancing Area than the Percentage Interest of such Party in the cumulative quantity of all
Gas produced from the Balancing Area. ’

"Overproduction” shall mean the cumulative quantity of Gas taken by a Party in excess of its
Percentage Interest in the cumulative quantity of all Gas produced from the Balancing Area.

"Party" shall mean those individuals or entities subject to this Agreement, and their respective
heirs, successors, transferees and assigns.
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Exhibit "B”
Gas Balancing Agreement
Page 2

1,12 "Percentage Interest” shall mean the percentage or decimal interest of each Party in the Gas
produced from the Balancing Area pursuant to the Operating Agreement covering the
Balancing Area. For the purposes of applying the Oklahoma Production Revenue Standards
Act bereto the terms "Percentage Interest®, “Proportionate Production Interest, and "Working
Interest Share of Production” shall be considered equivalent terms.

1.13  "Royalty" shall mean payments on production of Gas from the Balancing Area to all owners
of royalties, overriding royalties, production payments or similar interests.

1.14  "Underproduced Party" shali mean any Party having taken a lesser quantity of Gas from the
Balancing Area than the Percentage Interest of such Party in the cumulative quantity of all
Gas produced from the Balancing Area.

1.15  "Underproduction” shall mean the deficiency between the cumulative quantity of Gas taken
by a Party and its Percentage Interest in the cumulative quantity of all Gas produced from the
Balancing Area.

1.16  "Winter Period" shall mean the months of November, December, January and February.

2. BALANCING AREA

2.1 If this Agreement covers more than one Balancing Area, it shall be applied as if each
Balancing Area were covered by separate but identical agreements. All balancing hereunder shall be on the
basis of Gas taken from the Balancing Area measured in MMBtus.

2.2 In the event that all or part of the Gas deliverable from a Balancing Area is or becomes subject
to one or more maximum lawful prices, any Gas not subject to price controls shall be considered as produced
from a single Balancing Area and Gas subject to each maximum lawful price category shall be considered
produced from a separate Balancing Area.

3. RIGHT OF PARTIES TO TAKE GAS

3.1 Each Party desiring to take Gas will notify the Operator, or cause the Operator to be notified
of the volumes nominated, the name of the transporting pipeline and the pipeline contract number (if available)
and meter station relating to such delivery, sufficiently in advance for the Operator, acting with reasonable
diligence, to meet all nomination and other requirements. Operator is authorized to deliver the volumes so
nominated and confirmed (if confirmation is required) to the transporting pipeline in accordance with the terms
of this Agreement.

3.2 Each Party shall make a reasonable, good faith effort to take its Full Share of Current
Production each month, to the extent that such production is required to maintain leases in effect, to protect
the producing capacity of a well or reservoir, to preserve correlative rights, or to maintain oil production.

3.3 When a Party fails for any reason to take its Full Share of Current Production (as such Share
may be reduced by the right of the other Parties to make up for Underproduction as provided herein), the other
Parties shall be entitled to take any Gas which such Party fails to take. To the extent practicable, such Gas
shall be made available initially to each Underproduced Party in the proportion that its Percentage Interest in
the Balancing Area bears to the total Percentage Interests of all Underproduced Parties desiring to take such
Gas. If all such Gas is not taken by the Underproduced Parties, the portion not taken shall then be made
available to the other Parties in the proportion that their respective Percentage Interests in the Balancing Area
bear to the total Percentage Interests of such Parties.

34 All Gas taken by a Party in accordance with the provisions of this Agreement, regardless of
whether such' Party is underproduced or overproduced, shall be regarded as Gas taken for its own account with
title thereto being in such taking Party.

3.5  Notwithstanding the provisions of Section 3.3 hercof, no Overproduced Party shall be entitled
in any month to take any Gas in excess of three hundred percent (300%) of its Percentage Interest of the
Balancing Area's then-current Maximum Monthly Availability; provided, however, that this limitation shall
not apply to the extent that it would preclude production that is required to maintain leases in effect, to protect
the producing capacity of a well or reservoir, to preserve correlative rights, or to maintain oil production.
“"Maximum Monthly Availability” shall mean the maximum average monthly rate of production at which Gas
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can be delivered from the Balancing Area, as determined by the Operator, considering the maximum efficient
well rate for each well within the Balancing Area, the maximum allowable(s) set by the appropriate regulatory
agency, mode of operation, production facility capabilities and pipeline pressures.

3.6  In the event that a Party fails to make arrangements to take its Full Share of Current
Production required to be produced to maintain leases in effect, to protect the producing capacity of a well or
reservoir, to preserve correlative rights, or to maintain oil production, the Operator may sell any part of such
Party's Full Share of Current Production that such Party fails to take for the account of such Party and render
to such Party, on a current basis, the full proceeds of the sale, less any reasonable marketing, compression,
treating, gathering or transportation costs incurred directly in connection with the sale of such Full Share of
Current Production. In making the sale contemplated herein, the Operator shall be obligated only to obtain
such price and conditions of the sale ag are reasonable under the circumstances and shall not be obligated to
share any of its markets. Any such sale by Operator under the terms hereof shall be only for such reasonable
periods of time as are consistent with the minimum needs of the industry under the particular circumstances,
but in no event for a period in excess of one year. Notwithstanding the provisions of article 3.4 hereof, Gas
sold by Operator for a Party under the provisions hereof shall be deemed to be Gas taken for the account of
such Party.

4. IN-KIND BALANCING

4.1 Effective the first day of any calendar month following at least thirty (30) days' prior written
notice to the Operator, any Underproduced Party may begin taking, in addition to its Full Share of Current
Production and any Makeup Gas taken pursuant to Section 3.3 of this Agreement, a share of current
production determined by multiplying fifty percent (50%) of the Full Shares of Current Production of all
Overproduced Parties by a fraction, the numerator of which is the Percentage Interest of such Underproduced
Party and the denominator of which is the total of the Percentage Interests of all Underproduced Parties
desiring to take Makeup Gas. In no event will an Overproduced Party be required to provide more than fifty
percent (50%) of its Full Share of Current Production for Makeup Gas. The Operator will prompty notify
all Overproduced Parties of the election of an Underproduced Party to begin taking Makeup Gas.

42 Notwithstanding the provisions of Section 4.1, no Overproduced Party will be required to
provide more than twelve and one half percent (12.5%) of its Full Share of Current Production for Makeup
Gas during the Winter Period.

4.3 Notwithstanding anything herein to the contrary no Underproduced Party which is a Non-
Consenting Party under the Operating Agreement and is not then entitled to participate in any operation
regarding a Balancing Area shall be entitled 1o take gas from said Balancing Area for which it is a Non-
Consenting Party.

5. STATEMENT OF GAS BALANCES

5.1 Thbe Operator will maintain appropriate accounting on a monthly and cumulative basis of the
volumes of Gas that each Party is entitled to receive and the volumes of Gas actually taken or sold for each
Party's account. Within forty-five (45) days after the month of production, the Operator will furnish a
statement for such month showing (1) each Party's Full Share of Current Production, (2) the total volume of
Gas actually taken or sold for each Party's account, (3) the difference between the volume taken by each Party
and that Party's Full Share of Current Production, (4) the Overproduction or Underproduction of each Party,
and (5) other data as recommended by the provisions of the Council of Petroleum Accountants Societies
Bulletin No. 24, as amended or supplemented hereafter. Each Party taking Gas will promptly provide to the
Operator any data required by the Operator for preparation of the statements required hereunder.

5.2 If any Party fails to provide the data required herein for four (4) consecutive production
months, the Operator, or where the Operator has failed to provide data, another Party, may audit the
production and Gas sales and transportation volumes of the non-reporting Party to provide the required data.
Such audit shall be conducted only after reasonable notice and during normal business hours in the office of
the Party whose records are being awdited. All costs associated with such audit will be charged to the account
of the Party failing to provide the required data,

6. PAYMENTS ON PRODUCTION

6.1 Each Party taking Gas shall pay or cause to be paid all production and severance taxes due
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on all volumes of Gas actually taken by such Party.

6.2  Each Party shall pay or cause t be paid all Royalty due with respect to Royalty owners to
whom it is accountable as if such Party were taking its Full Share of Curremt Production, and only its Full
Share of Current Production.

6.3  Inthe event that any governmental authority requires that Royalty payments be made on any
other basis than that provided for in this Section 6, each Party agrees w0 make such Royalty payments
accordingly, commencing on the effective date required by such governmental authority, and the method
provided for herein shall be thereby superseded.

7. CASH SETTLEMENTS

7.1 Upon the carlier of the plugging and abandonment of the last producing interval in the
Balancing Area, the termination of the Operating Agreement or any pooling or unit agreement covering the
Balancing Area, or at any time no Gas is taken from the Balancing Arca for a period of twelve (12)
consecutive months, any Party may give written notice calling for cash settlement of the Gas production
imbelances among the Parties. Such notice shall be given to all Parties in the Balancing Area,

7.2 Within sixty (60) days after the notice calling for cash settiement under Section 7.1, ths
Operator will distribute to each Party a Final Gas Settlement Stasement detziling the quantity of Overproduction
owed by each Overproduced Party to each Underproduced Party and identifying the month to which such
Overproduction is attributed, pursuant to the methodology set out in Section 7.4.

1.3 Within sixty (60) days after receipt of the Final Gas Settlement Statement, each Overproduced
Party will pay to cach Underproduced Party entitled 1o setflement the appropriate cash setlement, accompanied
by appropriate accounting detail. At the time of payment, the Overproduced Party will notify the Operator
of the Gas imbalance settied by the Overproduced Party's payment.

74 The amount of the cash settfement will be based on the proceeds received by the
Overproduced Party under an Arm's Length Agrecement for the Gas taken from time to time by the
Overproduced Party in excess of the Overproduced Party’s Full Share of Current Production. Any Makeup
Gas taken by the Underproduced Party prior to monetary settlement hereunder will be applied to offset
Overproduction chronologically in the order of accrual.

7.5  The values used for calculating the cash setlement under Section 7.4 will include all proceeds
received for the sale of the Gas by the Overproduced Party calculated at the Balancing Area, after deducting
any production or severance taxes paid and any Royalty actally paid by the Overproduced Party o an
Underproduced Party's Royalty owper(s), to the extent said payments amounted to a discharge of said
Underproduced Party's Royalty obligation, as well as any reasonable marketing, compression, treating,
gathering or transportation costs incurred directly in connection with the sale of the Overproduction.

7.5.1 For Overproduction sold under a gas purchase contract providing for payment based on a
percentage of the proceeds obtained by the purchaser upon resale of residue gas and liquid or liquifiable
hydrocarbons extracted at a gas processing plant, the values used for calculating cash settlement will include
proceeds received by the Overproduced Party for both the liquid hydrocarbons (including liquifiable
hydrocarbons) and the residue gas attributable to the Overproduction.

7.5.2 For Overproduction processed for the account of the Overproduced Party at a gas processing
plant for the extraction of liquid hydrocarbons, where settlement for the gas so processed was on a basis other
than percentage of the proceeds, the values used for calculating cash settlement will include the proceeds
received by the Overproduced Party for the sale of the liquid hydrocarbons extracted from the Overproduction,
less the actual reasonable costs incurred by the Overproduced Party to process the Overproduction and to
transport, fractionate and handle the liquid hydrocarbons extracted therefrom prior to sale.

7.6 To the extent the Overproduced Party did not sell all Overproduction under an Arm's Length
Agreement, the cash settiement will be based on the weighted average price received by the Overproduced
Party for any gas sold from the Balancing Area under Arm's Length Agreements during the months wo which
such Overproduction is attributed. In the event that no sales under Arm's Length Agreements were made
during any such month, the cash settlement for such month will be based on the spot sales prices published for
the applicable geographic area during such month in a mutually acceptable pricing bulletin.
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N Interest compounded at the maximum lawful rate of interest applicable to the Balancing Arca
will accrue for all amounts due under Section 7.1, beginning the first day following the date payment is due
pursuant to Section 7.3, Such interest shall be borne by the Operator or any Overproduced Party in the
proportion that their respective delays beyond the deadlines set out in Section 7.2 and 7.3 contributed to the
accrual of the interest,

7.8 In lieu of the cash settlement required by Section 7.3, an Overproduced Party may deliver
to the Underproduced Party an offer to settle its Overproduction in-kind and at such rates, quantities, times
and sources as may be agreed upon by the Underproduced Party. If the Parties are unable to agree upon the
manner in which such in-kind settlement gas will be furnished within sixty (60) days after the Overproduced
Party’s offer to settle in kind, which period may be extended by agreement of said Parties, the Overproduced
Party shall make a cash setiement as provided in Section 7.3 The making of an in-kind settlement offer under
this Section 7.8 will not delay the accrual of interest on the cash settlement should the Parties fail to reach
agreement on an in-kind settlement.

7.9  That portion of any monies collected by an Overproduced Party for Overproduction which
is subject to refund by orders of the Federal Energy Regulatory Commission or other governmental authority
may be withheld by the Overproduced Party unti] such prices are finally approved by such governmental
authority, unless the Underproduced Party furnishes a corporate undertaking, acceptable to the Overproduced
Party, agreeing to hold the Overproduced Party harmiess from financial loss due to refund orders by such
governmental authority.

8. TESTING

Notwithstanding any provision of this Agreement to the contrary, any Party shall have the right, from
time to time, to produce and take up to one hundred percent (100%) of a well's entire Gas stream to meet the
reasonable deliverability test(s) required by such Party's Gas purchaser, and the right 1o taks any Makeup Gas
shall be subordinate to the right of any Party to conduct such tests; provided, however, that such tests shall
be conducted in accordance with prudent operating practices only after fifteen (15) day's prior written notice
to the Operator and shall last no longer than seventy-two (72) hours.

9. OPERATING COSTS

Nothing in this Agreement shall change or affect any Party's obligation to pay its proportionate share
of all costs and liabilities incurred in operations on or in connection with the Balancing Area, as its share
thereof is set forth in the Operating Agreement, irrespective of whether any Party is at any time selling and
using Gas or whether such sales or use are in proportion to its Percentage Interest in the Balancing Area.

10. LIQUIDS

The Parties shall share proportionately in and own all liquid hydrocarbons recovered with Gas by field
equipment operated for the joint account in accordance with their Percentage Interests in the Balancing Area,

11.  AUDIT RIGHTS

Notwithstanding any provision in this Agreement or any other agreement between the Parties hereto,
and further notwithstanding any termination or cancellation of this Agreement, for a period of two (2) years
from the end of the calendar year in which any information to be furnished under Section 5 or 7 hereof is
supplied, any Party shall have the right to audit the records of any other Party regarding quantity, including
but not limited to information regarding Btu-content. Any Underproduced Party shall have the right for a
period of two (2) years from the end of the calendar year in which any cash settlement is received pursuant
to Section 7 to audit the records of any Overproduced Party as to all matters concerning values, including but
not limited to information regarding prices and disposition of Gas from the Balancing Area. Any such audit
shall be conducted at the expense of the Party or Parties desiring such audit, and shall be conducted, after
reasonable notice, during normal business hours in the office of the Party whose records are being audited.
Each Party hereto agrees to maintain records as to the volumes and prices of Gas sold each month and the
volumes of Gas used in its own operations, along with the Royalty paid on any such Gas used by a Party in
its own operations. The audit rights provided for in this Section 11 shall be in addition to those provided for
in Section 5.2 of this Agreement.
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12.  MISCELLANEOUS

12.1  Asbetween the Parties, in the event of any conflict between the provisions of this Agreement
and the provisions of any gas sales contract, or in the event of any conflict between the provisions of this
Agreement and the provisions of the Operating Agreement, the provisions of this Agreement shall govern.

12.2  Each Party agrees fo defend, indemnify and hold harmiess all other Parties from and against
any and all liability for any claims, which may be asserted by any third party which now or hereafter stands
in a contractual relationship with such indemnifying Party and which arise out of the operation of this
Agreement or any activities of such indemnifying Party under the provisions of this Agreement, and does
further agree o save the other Parties harmiess from all judgements or damages sustained and costs incurred
in connection therewith.

12.3  Except as otherwise provided in this Agreement, Operator is authorized to administer the
provisions of this Agreement, but shall have no liability to the other Parties for losses sustained or liability
incurred which arise out of or in connection with the performance of Operator's duties hereunder, except such
as may result from Operator's gross negligence or willful misconduct. Operator shall ot be liable w0 any
Underproduced Party for the failure of any Overproduced Party (other than Operator) to pay any amounts
owed pursuant to the terms hereof.

12.4  This Agreement shall remain in full force and effect for as long as the Operating Agreement
shall remain in force and effect as to the Balancing Area, and thereafter until the Gas accounts between the
Partics are settled in full, and shall inure to the benefit of and be binding upon the Parties hereto, and their
respective heirs, successors, legal representatives and assigns, if any. The Parties hereto agree to give notice
of the existence of this Agreement to any successor in interest of any such Party and to provide that any such
successor shall be bound by this Agreement, and shall further make any transfer of any interest subject to the
Operating Agreement, or any part thereof, also subject to the terms of this Agreement.

12.5  Unless the context clearly indicates otherwise, words used in the singular include the plural,
the plural includes the singular, and the neuter gender includes the masculine and the feminine.

12.6  This Agreement shall bind the Parties in accordance with the provisions hereof, and nothing
herein shall be construed or interpreted as creating any rights in any person or entity not a signatory hereto,
or as being a stipulation in favor of any such person or entity.

12.7 If contemporaneously with this Agreement becoming effective, or thercafter, any Party
recuests that any other Party execute an appropriate memorandum or notice of this Agreement in order to give
third parties notice of record of same and submits same for execution in recordable form, such memorandum
or notice shall be duly executed by the Party to which such request is made and delivered promptly thereafter
to the Party making the request. Upon receipt, the Party making the request shall cause the memorandum or
notice to be duly recorded in the appropriate real property or other records affecting the Balancing Area,

12.8  With respect to accounting treatment of any gas imbalances as may exist, the parties agree
to use the "cumulative method” [as defined in Income Tax Regulation §1.761-2 (d) (4)] of accounting for
federal income tax purposes. The "entitlements method” shall not be used for reporting gas sales from the
properties subject hereto.

13, ASSIGNMENT AND RIGHTS UPON ASSIGNMENT

13.1  Subject to the provisions of Section 13.2 hereof, and potwithstanding anything in this
Agreement or in ths Operating Agreement to the contrary, if any Party assigns (including any sale, exchange
or other transfer) any of its working interest in the Balancing Area when such Party is an Underproduced or
Overproduced Party, the assignment or other act of transfer shall, insofar as the Parties hereto are concerned,
include all interest of the assigning or transferring Party in the Gas, all rights to receive or obligations to
provide or take Makeup Gas and all rights to receive or obligations to make any monetary payment which may
ultimately be due hereunder, as applicable. Operator and each of the other Parties hereto shall thereafter treat
the assignment accordingly, and the assigning or transferring Party shall look solely to its assignee or other
transferee for any interest in the Gas or monetary payment that such Party may have or to which it may be
entitled, and shall cause its assignes or other transferse to assume its obligations hereunder.

13.2  The provisions of this Section 13 shall not be applicable in the event any Party mortgages its
interest or disposes of its interest by merger, reorganization, consolidation or sale of substantially all of its
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assets to a subsidiary or parent company, or to any company in which any parent or subsidiary of such Party
owns a majority of the stock of such company.
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EQUAL OPPORTUNITY AND AFFIRMATIVE ACTION

During the psrformance of this contrsct, the Operator (mesning and referring separstely to esch party hereto) agrees as
follows:

1. NONSEGREGATERD FACILITIES REQUIREMENTS: The provisions of this Section apply ouly 1if the totsl contrsct amount
exceeds 310,000, A Certilicstion of Nousegregated Facilities, as required by 41 CFR §1-12.803-10(4)(1) and 60-1.8,
shall be submitted prior to the award of a subcontract exceeding $10,000 which is not exempt from the provisions
of the Equal Opportunity clause. The certification msy be sudbmitted either for each subcontract or for all
subcontracts during & perfod.

2. !Qg% EMPLOYMENT OPPORTUNITY: The provisions of this Section apply only if the total coutract asount exceeds
$10,000. During the performsnce of this contract, the Saller agrees that it will comply with all provisions of

Bxecutive Ovrder Mo. 11246 vhich is incorporated lato this agreement by this reference.

3. BQUAL EMPLOYMENT OPPONTUNITY REPORTING REQUIREMENTS: The following applies only if Seller hss 50 or more employess
snd holds contracts, subcontracts or purchase orders amouating to more than $50,000: Seller will complete snd file
GCovarnmant Standard Yorw 100, Equal Employment Opportunity Zmployer Information Report KEO~1 (or such other form as
asy have superseded it), in accordsoce with the instructions coutained tharetin.

4, AFFIRMATIVE ACTIOR COMPLIANCE PROGRAMS: The provisions of this Section apply only 1f Seller has 50 or more
ewploysas and holds contracts, subcontracts or purchass orders amounting to more than $50,000.

(s) In compliance with Paragraph 60-1.40, and 1a accordance wvith Sections 60-2.1 through 60-2.32 of the rules
of the Office of Federsl Contract Compliance Programs, Seller shall develop s written affirmative action compliance
prograa for each of its sstablishments. Within 120 days from the {ssus dete of this contract, Saller shall saintain
a copy of separste sffirmative action complisnce programs for esch of its sstablishments.

(b) Seller shall raquire each of ite subcontractors who have 50 or wore employees and a sudcontract placed
hereunder of $50,000 or wore to develop a written saffirmative sction compliance program for each of its establish-
ments in conformsnce with the requirements of this Sectiomn.

5. IMPLOYMENT OF QUALIFIED HAKDICAPPED INDIVIDUALS: The provisions of this Section apply only if the total contract
amount exceeds 32,300, Seller agress to comply with Section 303 of the Rahabilitation Act of 1973, Section III of
the Rehabilitation Act asendwents of 1974 and 41 CFR §60-741.4 which sre incorparated into this agreement by this
tefersncs.

6. EMPLOYMENT OF VETERANS: The provisions of this Sectfon apply ounly if the total contract amount exceeds $10,000.
Seller agrees to comply with Section 2012 of the Vietnam Era Vetexrans Resd Justment Act of 1974, and 41 CFR §60~250.4
which are incorporaced into this agreement by this reference.

7. UTILIZATION OF MINORITY BUSINESS ENTERPRISES: The provisions of this Section apply only if the total contract
amoudt exceeds $10,000,

(8) It is the policy of the Covernment that minority business enterprises shall have the maximm practicable
opportunity to participate in the performance of Goverument countracts.

(b) Contractor agrees to uss its best efforts to carry out this policy in the award of its subcontracts to the
fullest extent cousistent with the efficient perforsance of this conotract. As used io this contract, the term
“uinority business sntarprise” means s business, at least 50 percent of which {s owued by minority group members or,
in case of publicly owned businesses, at least 51 percent of the stock of which 1s owned by mtinority group members.
For the purposs of this definition, minority group membexrs are Negroes, Spanish-spesking Aserican persons, Americsu-
Orientals, American-Indiaas, American-Zskimos, and American Aleuts. Contractors may rely on written representations
by subcontractors regarding their status as asinority business enterprises in lieu of asn independent investigation.
41 CYR §1-1.1310-2(a). .

8. UTILIZATION OF LABOR SURPLUS AREA CONCERNS: The provisions of this Sectiom apply only if the total countract amount
exceeds 310,000,

(a) Xt is tha poliey of the Government to award contracts to labor surplus srea concerns that agree to
perforn substantially in labor surplus aress, where this can be doue consistent with the efficient parformance of
the coutract and at prices no higher than are obtainabla elsewhere. Contractor agrees to use its best efforts to
place its subcontracts in sccordance with this policy.

(b) Ia complying with sudsection (a) of this Section and with subsection (b) of Section 9 of this comtract
entitled “Utilization of Swall Business C »” the Cont in placing his subcontracts shall odserve the
following order of preferance: (1) small business coucerns that are labor surplus ares concerns, (2) other small
business concarns, and (3) other labor surplus ares concerns.

(c)(1) The term “labor surplus area™ mesus a geographical area identified by the Department of Labor as an
ares of ratad unemploy or underemployaent or an ares of labor surplus.

(2) The term "labor surplus ares concers” measns & coucern that together with its first-tier subcoatractors
will perform substantially in labdor surplua aress.

(3) The term “performs substantially in a labor surplus ares” means that the costs {ncurred on account of
asgufacturing, production, or appropriate services {n labor surplus areas exceed 50 percent of the contract price.
41 CFR §1~1.805-3(a).

9. UTILIZATION OF SMALL BUSINESS CONCERNS: Thae provisions of this Section apply only if the total contract amount
exceeds $10,000.

(a) It is the policy of the Government as declared by Congress rhat a fair proportion of the pyrchases and
contracts for supplies and services for the Covernment be placed with sasll business concerns.

(b) Contractor agrees to sccomplish the ssximum amount of subcontracting to small business concerns that
Contractor finds to be consistent vwith the efficient performsnce of this contract. 41 CFR §1~1.710-3(a).

10. AFFIRMATIVE ACTION FOR DISABLED VEYERANS AND VETERANS OF THE VIETNAM ERA: The provisions of this Section apply
only tf che total contract amount exceeds 810,000, Seller agrees to coaply with Section 402 of the Vietuam Era
Vaterans Readjustment Assistance Act of 1974 and 41 CFR §60-250.1 which are incorporated into this agreemeat by
thiz refersnce.

11. OTILIZATION OF WOMEN-OWNED BUSINESS CONCERNS: The provisions of this Section apply only if the total contract
amount exceeds §10,000.

(a) It is the policy of the United States Government that women-owned businesses shall have the maximum
practicable opportunity to participate in the performance of contracts awarded by any Federal agency.

(b) Contractor agreses to use its best efforts to carry out this pelicy in the award of subcoutracts to the
tullast exteat consistent vith the efficient perforwance of this coutract. As used in this concract, a “woman-owned
bSusiness” concern means a business that 1s at least 51T owned by 2 women or womsn who also control and operate {t.
"Control™ in this context means exsrcising the power to make policy declelons. “Operate”™ in this coutext asans
being actively involved in the dey-to-day msnagement. “Wowen” msan 11 women business owners. Temporary Regulation
54, Appendix to 41 CFR Chapter 1. (See Executive Order 12138).
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LEASE DATE:
LESSOR;

LESSER:

SERIAL NO.
RECORDING DATA:

DESCRIPTION:

e

April 10, 1939

State of New Mexico
Continental Oil Company
B-8096

Not Available

All of Section 8, the SW/ANE/4, the NW/4, the SE/4 and the

SW/4 of Section 9, TI9S-R29E, N.M.P.M. limited to depths
below 3000’, Bddy County, New Mexico.

LEASE DATE:
LESSOR:

LESSEE:

SERIAL NO.
RECORDING DATA:

DESCRIPTION: -

December 1, 1991

State of New Mexico
Mitchell Energy Corporation
VA-0465

' Not Available

The NE/4NE/4 of Section 9, T19S-R29E, N.M.P.M. limited to

depths below 3000°, Eddy County, New Mexico.

LEASE DATE:
LESSOR:

LESSEE;

SERIAL NO,
RECORDING DATA.

DESCRIPTION:

December 1, 1995

State of New Mexico
Ameristate Oil and Gas, Inc.
VB-0455

Not Available

The NW/4NB/4 and the SE/4NE/4 of Section 9, T19S-R29E,

N.M.P.M. limited to depths below 3000’, Eddy County, New
Mexico. :
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ASSIGNMENT OF OIL AND GAS LEASES)

KNOW ALL MEN BY THESE PRESENTS that Threshold Development Company, a Texas
corporation, Broad Street Financial Company, a Texas corporation, Leland A. Hodges and his wife, (Mrs.
Hodges), and Herbert P. Boles, a single man dealing in his sole and separate property, hereinafter individually
and collectively called “Assignor” all of whose address for the purposes of this document shall be C/O
Threshold Development Company, Fort Worth Club Tower, Penthouse II, Suite D, 777 Taylor Street, Fort
Worth, Texas 76102, for and in consideration of Ten Dollars ($10.00) and other valuable consideration paid,
does hereby, subject to the exceptions and reservations hereinafter contained, grant, convey, sell, assign and
transfer unto OXY USA Inc., a Delaware corporation, whose address is P. O. Box 50250 Midland, Texas
79710, herein called "Assignee”,

herein called "Assignee",
[aH][I\fty percent (50%)] of its right, title and interest in and to the followmg ducnbed lease(s), insofar only

as said lease(s) cover(s) and grant(s) rights from below _ (ins §
down to and including all greater depths, under the lands dm:ribed below, to-wn

Lessor:

Lessee:

Dated:

Recording Data:

Description: INSOFAR AND ONLY INSOFAR as said lease shall concern

1. Assignor excepts and reserves from the lease(s) and lands assigned herein (1) all rights granted
by said lease(s) above the depth to which this Assignment is made, together with the right to drill wells for
and produce and market any and all minerals appearing in said lands above and below said depth [and (2) an
overriding royalty equal to three percent 3%) of all oil, gas, casinghead gas, distillate and/or condensate
and other minerals produced and saved from the lands assigned herein under the said lease(s), said
overriding royalty interest to be convertible at payout of the well named hereinbelow to a forty five
percent (45%) working interest. Said interest, whether working interest or overriding royalty interest,
to be shared between the parties, Assignor, fifty percent (50%) Threshold Development Company, thirty
seven and one half percent (37.5%) Broad Street Financial Company, eleven and seven éighths percent
(11.875%) Leland A. Hodges, and five eighths of one percent (0.625%) Herbert F. Boles.] All interests
set forth above are subject to proportionate reduction as provided in Paragraph 3. below.

2. The overriding royalty, as provided in Paragraph 1. above, on oil, gas and other substances
produced and saved hereunder shall be paid by Assignee to Assignor as follows: (a) For oil and other liquid
hydrocarbons separated at Assignee’s separator facilities, said overriding royalty shall be delivered at
Assignee’s option to Assignor at the wellhead or to Assignor’s credit at the oil purchaser’s transportation
facilities, less a proportionate part of ad valorem taxes and production, severance or other excise taxes and
the costs incurred by Assignee in delivering, treating or otherwise marketing such oil or other liguid
hydrocarbons, provided that Assignee shall have the continuing right to sell such production to itself or an
affiliate at the wellhead market price then prevailing in the same field (or if there is no such price then
prevailing in the same field, then in the nearest field in which there is such a prevailing price) for production
of similar grade and gravity; (b) for gas (including casinghead gas) and all other substances covered hereby,
the royalty shall be three percent (3%) (subject to proportionate reduction as provided below) of the proceeds
realized by Assignee from the sale thereof, less a proportionate part of ad valorem taxes and production,
severance, or other excise taxes and the costs incurred by Assignee in delivering, processing or otherwise
marketing such gas or other substances, provided that Assignee shall have the continuing right to sell such
production to itself or an affiliate at the prevailing wellhead market price paid for production of similar guality
in the same field (or if there is no such price then prevailing in the same field, then in the nearest field in
which there is such a prevailing price) pursuant to comparable purchase contracts entered into on the same
or nearest preceding date as the date on which Assignee commences its purchases hereunder.

2. Assignor grants Assignee, insofar as Assignor has the right to do so and subject always to the
terms and conditions of the lease(s) herein assigned, the right to pool or combine said lease(s) with other leases
or lands, and in the event any lease assigned herein is pooled or unitized with other leases or lands for
production, the overriding royalty reserved herein shall, as to the lands covered by this Assignment and so
unitized, be paid to Assignor in the proportion that the number of acres assigned herein and so unitized bears
to the total number of acres in such unit and the Assignor’s after payout working interest in the well shall be
in the proportion that the number of acres assigned herein and so unitized bears to the total number of acres
in such unit,
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4, If & lease described herein covers less than a full oil and gas leasehold estate in any lands
described herein under such lease, or if Assignor’s interest in such lease covering any lands described herein
under such lease is less than the full oil and gas leasehold estate (excluding and disregarding any applicable
royalty, overriding royalty, production payment or other burden to which such leasehold estate is subject),
then the overriding royalty reserved out of the production from the lands in which Assignor’s interest is less
than the full oil and gas leasehold estate in such lands herein described under such lease shall be payable in
the proportion that Assignor’s interest in the oil and gas lease bears to the full oil and gas leasehold estate in
such lands, and the interest in the well in which Assignor may elect to receive a working interest shall be in

- the proportion that the oil and gas leasehold estate in such lease conveying the lands described herein bears

to the full oil and gas leasehold estate in said lands.

5. Aswead:wellinwhichﬁmAssigmrisnotparticipaﬂngwiﬁaworkinthhatAssigneé
drills on the said lands, or on lands within a unit for production which includes any lands described herein,
Assignee shall notify Assignor in writing of the following items:

) The exact legal description of the location.

@ The date actual drilling is commenced.

3 The total depth drilled.

@) The date of completion.

) Whether completed as a producer of oil and/or gas or as a dry hole.
©) The date any production commences.

U] The date the well is shut-in.

® The date and amount of payment of any shut-in royalty.

Such written notice shall be given to Assignor within thirty (30) days after the occurrence of each of said
items. ,

6. The Assignee shall deliver to Assignor in the pipeline to which Assignee’s wells may be
connected the fraction of the minerals reserved herein, all free and clear of cost and expense of production,
Assignor's overriding royalty interest shall bear its proportionate part of any third party transportation charge
necessary to deliver the product to market, severance taxes, production taxes, ad valorem taxes, or excise
taxes measured or assessed on production, and shall execute any contract or division order which may be
necessary in connection with payment of proceeds of said reserved minerals to Assignor or appropriate to
effectuate such payments.

7. Within one hundred twenty (120) days following the first sale of oil and/or gas from the lands or
leases described herein or lands pooled therewith, Assignee shall pay, or cause to be paid, to Assignor such
sums as shall have accrued to Assignor as overriding royalties under this lease and thereafter such payments
shall be made monthly without the necessity of the execution by Assignor, or any other party, of a division
or transfer order. Notwithstanding anything herein to the contrary, in the event such amounts accruing to
Assignor as overriding royalty total less than twenty-five dollars ($25.00) such amounts may be remitted the
earlier of anpually or when such amounts shall exceed twenty-five dollars ($25.00). Subject to the usury laws
of the State of New Mexico, all sums not paid timely shall bear interest at the prime rate as fixed by the Bank
of America at San Francisco on the date such sums become due and payable, to accrue from the date they are
due until the date payment is received by the Assignor.

8. This Assignment is made subject to, and Assignee shall comply with, all applicable rules,
regulations, laws and orders issued or promulgated by any court or governmental agency having jurisdiction
over operation, production or marketing on and from the lands covered hereby.

9. Assignor agrees to execute such other and further documents as may be required to convey
and deliver to Assignee good and merchantable title in and to the lands and leases described herein and to
properly reflect said title and interest in the county records and any applicable state or federal records.

TO HAVE AND TO HOLD the same unto the said Assignee, its successors and assigns, according
to the terms and conditions of said lease(s), the said Assignee to perform all of such conditions and covenants
thereof as to the portion of lands herein assigned, but subject however to the provisions and conditions of said
Agreement hereinbefore mentioned. This Assignment is made without warranty of title either express or
implied.
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The reservations herein made and the provisions and covenants contained herein shall attach to and
runt with the lease or leases assigned and the land herein described or referred to and shall be binding upon
and inure to the benefit of Assignor and Assignee and their respective successors and assigns.

This instrument may be executed in any number of counterparts, no one of which need bear the
signature of all the parties, but any one of which may serve as an original for all purposes. Should any
Assignor named herein fail for any reason to execute and/or deliver this instrument the instrument shall never
the less be effective to convey to the Assignee the interest of the Assignor(s) actually executing and delivering
the same to the Assignee.

IN WITNESS WHEREOF, the undersigned parties, Assignor, have executed this instrument or caused

this instrument to be executed on their behalf as of this day of 199___, but
effective as of the earlier of such date or the date of first production of the Well.
Threshold Development Compamy
Broad Street Financial Company
Leland A. Hodges
Marjorie Ann Hodges
Herbert F. Boles
STATE OF )
) SS.
COUNTY OF )

The foregoing instrument was acknowledged before me this ___ day of . , 1997,
by , a8 , on behalf of Threshold
Development Company, a Texas corporation.

Witness my hand and official seal.

My commission expires:
Notary Public
STATE OF )
) SS.
COUNTY OF )

The foregoing instrument was acknowledged before me this day of , 1997,
by , 88 on behalf of Broad Street
Financial Company, a Texas corporation.

Witness my hand and official seal.

My commission expires:
Notary Public
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Exhibit “A” - Lease Schedule

LEASE DATE:
LESSOR:

LESSEE:

SERIAL NO.
RECORDING DATA:

DESCRIPTION:

LEASE DATE:
LESSOR:

LESSEE:

SERIAL NO.
RECORDING DATA:

DESCRIPTION:

LEASE DATE:
LESSOR:

LESSEE:

SERIAL NO.
RECORDING DATA:

DESCRIPTION:

April 10, 1939

State of New Mexico
Continental Oil Company
B-8096

Not Available

All of Section 8, limited to depths beiow 3000, the SW/4NE/4, the NW/4,
the SE/4 and the SW/4 of Section 9, T19S-R29E, N.M.P.M. limited to
depths below 5000, Eddy County, New Mexico.

December 1, 1991

State of New Mexico
Mitchell Energy Corporation
VA-0465

Not Available

The NE/4NE/4 of Section 9, T19S-R29E, N.M.P.M. limited to depths
below 5000, Eddy County, New Mexico.

December 1, 1995

State of New Mexico
Ameristate Oil and Gas, Inc.
VB-0455

Not Available

The NW/4NE/4 and the SE/4NE/4 of Section 9, T19S-R29E, NM.P.M.
limited to depths below 5000, Eddy County, New Mexico.
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Exhibit “B”

ASSIG OIL

KNOW ALL MEN BY THESE PRESENTS that Threshold Development Company, a Texas
corporation, Broad Street Financial Company, a Texas corporation, Leland A, Hodges and his wife, (Mrs.
Hodges), and Herbert F. Boles, a single man dealing in his sole and separate property, hereinafter individually
and collectively called “Assignor™ all of whose address for the purposes of this document shall be C/O
Threshold Development Company, Fort Worth Club Tower, Penthouse I, Suite D, 777 Taylor Street, Fort
Worth, Texas 76102, for and in consideration of Ten Dollars (310.00) and other valuable consideration paid,
does hereby, subject to the exceptions and reservations hereinafter contained, grant, convey, sell, assign and
transfer unto OXY USA Inc., a Delaware corporation, whose address is P. O. Box 50250 Midland, Texas
79710, herein called "Assignee”,

herein called "Assignee”,

[all}{fifty percent (50%)] of its right, title and interest in and to the following described lease(s), insofar only

as said lease(s) tover(s) and grant(s) rights from below _(insert 3,000° or 5,000’ subsurface. as appropriate)
down to and including all greater depths, under the lands described below, to-wit:-

Lessor:

Lessee:

Dated:

Recording Data:

Description: INSOFAR AND ONLY INSOFAR as said lease shall concern

1. Assignor excepts and reserves from the lease(s) and lands assigned herein (1) all rights granted
by said lease(s) above the depth to which this Assignment is made, together with the right to drill wells for
and produce and market any and all minerals appearing in said lands above and below said depth. All interests
set forth above are subject to proportionate reduction as provided in Paragraph 3. below.

2. Assignor grants Assignee, insofar as Assignor has the right to do so and subject always to the
terms and conditions of the lease(s) berein assigned, the right to pool or combine said lease(s) with other leases
or lands, and in the event any lease assigned herein is pooled or unitized with other leases or lands for
production, the overriding royalty reserved herein shall, as to the lands covered by this Assignment and so
unitized, be paid to" Assignor in the proportion that the number of acres assigned herein and so unitized bears
to the total number of acres in such unit and the Assignor’s after payout working interest in the well shall be
in the proportion that the number of acres assigned herein and so unitized bears to the total number of acres
in such unit,

3. If a lease described herein covers less than a full oil and gas leaschold estate in any lands
described herein under such lease, or if Assignor’s interest in such lease covering any lands described herein
under such lease is less than the full oil and gas leasehold estate (excluding and disregarding any applicable
royalty, overriding royalty, production payment or other burden to which such leasehold estate is subject),
then the overriding royalty reserved out of the production from the lands in which Assignor’s interest is less
than the full oil and gas leasehold estate in such lands herein described under such lease shall be payable in
the proportion that Assignor’s interest in the oil and gas lease bears to the full oil and gas leasehold estate in
such lands, and the interest in the well in which Assignor may elect to receive a working interest shall be in
the proportion that the oil and gas leasehold estate in such lease conveying the lands described herein bears
to the full oil and gas leasehold estate in said lands.

4, As to each well in which the Assignor is not participating with a working interest that Assignee
drills on the said lands, or on lands within a unit for production which includes any lands described herein,
Assignee shall notify Assignor in writing of the following items:

(1) The exact legal description of the location.

(2) The date actual drilling is commenced.

3 The total depth drilled.

4) The date of completion.

5) Whether completed as a producer of oil and/or gas or as a dry hole.
6) The date any production commences.

(0] The date the well is shut-in.

® The date and amount of payment of any shut-in royalty.
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STATE OF )

) §S.
COUNTY OF )

The foregoing instrument was acknowledged before me this ____ day of
by Leland A. Hodges, an individual.

Witness my hand and official seal,

My commission expires:

1997,

Notary Public
STATE OF )
) SS.
COUNTY OF )

The foregoing instrument was acknowledged before me this ____ day of
by Marjorie Ann Hodges, an individual.

Witness my hand and official seal.

My commission expires:

» 1997,

Notary Public

STATE OF )
) SS.
COUNTY OF )

The foregoing instrament was acknowledged before me this ___ day of
by Herbert F. Boles, an individual.

Witness my hand and official seal.

My commission expires:

, 1997,

Notary Public
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Such written notice shall be given to Assignor within thirty (30) days after the occurrence of each of said
items.

5. The Assignee shall deliver to Assignor in the pipeline to which Assignee’s wells may be
connected the fraction of the minerals reserved herein, all free and clear of cost and expense of production,
Assignor's overriding royalty interest shall bear its proportionate part of any third party transportation charge
necessary to deliver the product to market, severance taxes, production taxes, ad valorem taxes, or excise
taxes measured or assessed on production, and shall execute any contract or division order which may be
necessary in connection with payment of proceeds of said reserved minerals to Assignor or appropriate 10
effectuate such payments.

6. Within one hundred twenty (120) days following the first sale of oil and/or gas from the lands or
leases described herein or lands pooled therewith, Assignee shall pay, or cause to be paid, to Assignor such
sums as shall have accrued to Assignor as overriding royalties under this lease and thereafter such payments
shall be made monthly without the necessity of the execution by Assignor, or any other party, of a division
or transfer order. Notwithstanding anything herein to the contrary, in the event such amounts accruing to
Assignor as overriding royalty total less than twenty-five dollars ($25.00) such amounts may be remitted the
earlier of annually or when such amounts shall exceed twenty-five dollars ($25.00). Subject to the usury laws
of the State of New Mexico, all sums not paid timely shall bear interest at the prime rate as fixed by the Bank
of America at San Francisco on the date such sums become due and payable, to accrue from the date they are
due until the date payment is received by the Assignor.

7. This Assignment is made subject to, and Assignee shall comply with, all applicable rules,
regulations, laws and orders issued or promulgated by any court or governmental agency having jurisdiction
over operation, production or marketing on and from the lands covered hereby.

8. Assignor agrees to execute such other and further documents as may be required to convey
and deliver to Assignee good and merchantable title in and to the lands and leases described herein and to
properly reflect said title and interest in the county records and any applicable state or federal records.

TO HAVE AND TO HOLD the same unto the said Assignee, its successors and assigns, according
to the terms and conditions of said lease(s), the said Assignee to perform all of such conditions and covenants
thereof as to the portion of lands herein assigned, but subject however to the provisions and conditions of said
Agreement hereinbefore mentioned. This Assignment is made without warranty of title either express or
implied.

The reservations herein made and the provisions and covenants contained herein shall attach to and
run with the lease or leases assigned and the land herein described or referred to and shall be binding upon
and inure to the benefit of Assignor and Assignee and their respective successors and assigns.

This instrument may be executed in any number of counterparts, no one of which need bear the
signature of all the parties, but any one of which may serve as an original for all purposes. Should any
Assignor named herein fail for any reason to execute and/or deliver this instrument the instrument shall never
the less be effective to convey to the Assignee the interest of the Assignor(s) actually executing and delivering
the same to the Assignee.

IN WITNESS WHEREOF, the undersigned parties, Assignor, have executed this instrument or caused
this instrument to be executed on their behalf as of this _day of ,199__ , but
effective as of the earlier of such date or the date of first production of the Well.

Threshold Development Company

Broad Street Financial Company

Leland A. Hodges
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Marjorie Ann Hodges
Herbert F. Boles
STATE OF )
) SS.
COUNTY OF )

The foregoing instrument was acknowledged before me this day of
by , a8

, 1997,

, on behalf of Threshold

Development Company, a Texas corporation.
Witness my hand and official seal.

My commission expires:

Notary Public

STATE OF )
) SS.
COUNTY OF )

The foregoing instrument was acknowledged before me this day of
by , 38

, 1997,

Financial Company, a Texas corporation.
Witness my hand and official seal.

My commission expires:

, on behalf of Broad Street

Notary Public
STATE OF )
) SS.
COUNTY OF )

The foregoing instrument was acknowledged before me this day of
by Leland A. Hodges, an individual.

Witness my hand and official seal.

My commission expires:

, 1997,

Notary Public
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STATE OF )
) SS.
COUNTY OF )
The foregoing instrument was acknowledged before me this day of , 1997,

by Marjorie Ann Hodges, an individual.
Witness my hand and official seal.

My commission expires:

Notary Public
STATE OF )
) SS.
COUNTY OF )
The foregoing instrument was acknowledged before me this day of , 1997,
by Herbert F. Boles, an individual.
Witness my hand and official seal.
My commission expires:
Notary Public
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