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EXHIBIT "A"

Attached to and made a part of that certain Operating Agreement dated April 1, 1997, by
and between BURLINGTON RESOURCES OIL & GAS COMPANY, as Operator, and
as Non-Operators.

L LANDS SUBJECT TQ OPERATING AGREEMENT:

Township 31 North, Range 10 West
Section 9: Lots 1-12, N/2 N/2

San Juan County, New Mexico
containing 636.01 acres, more or less

H. RESTRICTIONS, IF ANY, AS TO DEPTHS OR FORMATIONS:

Limited to all depths below the Dakota formation.

OL ADDRESSES AND WORKING PERCENTAGE INTERESTS OF PARTTES TO

THIS AGREEMENT:

Burlington Resources Oil & Gas Company OPERATOR
c/o Land Department 10.311905%
P.O. Box 4289

Farmington, New Mexico 87499
Main # 505-326-9700
Fax # 505-326-9781

NON-OPERATORS
PARTICIPATE/
Working Interest Owners GWI FARMOUT

CONOCO INC. 10.311905% YES
10 DESTA DRIVE , SUITE 100W
MIDLAND, TX 79705-4500

AMOCO PRODUCTION COMPANY 10.175500% YES
P.O. BOX 800
DENVER, CO 80201

TOTAL MINATOME CORP. 3.553900% NO
2 HOUSTON CENTER, SUITE 2000

909 FANNIN

P.0. BOX 4326

HOUSTON, TX 77210-4326

LEE WAYNE MOORE 0.294805% NO
AND JOANN MONTGOMERY MOORE, TRUSTEES

403 N. MARIENFIELD

MIDLAND, TX 79701
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EXHIBIT “A” CONT.

GEORGE WILLIAM UMBACH .369518% YES
2620 S. MARYLAND PKWY. #496
LAS VEGAS, NV 89109

ROBERT WARREN UMBACH .369518% YES
P.0. BOX 5310
FARMINGTON, NM 87499

LOWELL WHITE FAMILY TRUST .037015% YES
C/0 SUNWEST BANK OF ALBUQUERQUE, N.A.

ATTN: CATHERINE RUGEN

P.O. BOX 26900

ALBUQUERQUE, NM 87125-0500

WALTER A. STEELE .037019% YES
C/O SUNWEST BANK OF ALBUQUERQUE, N.A.

ATTN: CATHERINE RUGEN

P.0. BOX 26900

ALBUQUERQUE, NM 87125-6900

ESTATE OF G. W. HANNETT .030850% YES
C/0O SUNWEST BANK OF ALBUQUERQUE, N.A.

ATTN: CATHERINE RUGEN

P.O. BOX 26900

ALBUQUERQUE, NM 87125-6900

T. G. CORNISH .024680% YES
C/0 SUNWEST BANK OF ALBUQUERQUE, N.A.

ATTN: CATHERINE RUGEN

P.O. BOX 26900

ALBUQUERQUE, NM 87125-6900

PATRICIA HUETER .006171% YES
C/0 SUNWEST BANK OF ALBUQUERQUE, N.A.

ATTN: CATHERINE RUGEN

P.0. BOX 26900

ALBUQUERQUE, NM 87125-6900

MARY EMILY VOLLER .006170% YES
C/0 SUNWEST BANK OF ALBUQUERQUE, N.A.

ATTN: CATHERINE RUGEN

P.O. BOX 26900

ALBUQUERQUE, NM 87125-6900

A. T. HANNETT .006170% YES
C/0 SUNWEST BANK OF ALBUQUERQUE, N.A.

ATTN: CATHERINE RUGEN

P.O. BOX 26900

ALBUQUERQUE, NM 87125-6900

HOPE G. SIMPSON 0.651006% NO
C/0O SIMPSON ESTATES INC.

30 N. LASALLE, STE 1232

CHICAGO, IL 60602-2504
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EXHIBIT “A” CONT.

NANCY H. GERSON (FKA NANCY H. HASKENS) 0.456838% NO
1555 ASTOR ST.
CHICAGO, IL 60610

MINNIE A. FITTING 0.934458% NO
ROBERT P. FITTING

P.O. BOX 2588

SIERRA VISTA, AZ 85636-2588

CATHERINE H. RUML 0.456838% NO
P.O. BOX 297
SOUTH STRAFFORD, VT 05070-0297

KATHERINE 1. WHITE 1.522308% NO
C/O JOHN BEATY

BAETY HAYNES & ASSOCIATES INC.

2 WISCONSIN CIR., STE 400

CHEVY CHASE, MD 20815-7006

ELIZABETH B. FARRINGTON 0.164464% YES
12 MURRAY HILL SQUARE
MURRAY HILL, NJ 07974

MARY S. ZICK (FKA NANCY S. ZICK) 0.685295% NO
418 W. LYON FARIN
GREENWICH, CT 06831

WALTER B. FARNHAM 0.102790% NO
P.O. BOX 494
NORWOOD, CO 81423-0494

ROY E. BARD, JR. 0.164464% YES
508 S PARKWOOD AVE
PARK RIDGE, IL. 60068

ROBERT T. ISHAM 1.205033% NO
335 HOT SPRINGS RD.
SANTA BARBARA, CA 93108

MARY F LOVE 0.102790% NO
4005 PINOLE VALLEY RD.
PINOLE, CA 94564

JAMES C. BARD 0.164464% NO
7454 N. DESERT TREE DR.
TUCSON, AZ 85704

WILLIAM P. SUTTER 0.685295% NO
THREE FIRST NATL PLAZA

ROOM 4300

CHICAGO, IL 60602
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EXHIBIT “A” CONT.

GEORGE S. ISHAM TRUST
1070 N. ELM TREE RD
LAKE FOREST, [L 60045

ALBERT L. HOPKINS JR
P OBOX 67
DANBURY, NH 03230-0067

KAY B. GUNDLACH (FKA KAY B. TOWLE)
FEARINGTON POST 247
PITTSBORO, NC 27312

VIRGINIE W. ISHAM
P OBOX 307
LAKE FORREST, IL 60045

ELEANOR ISHAM DUNNE
728 ROSEMARY RD.
LAKE FOREST, IL 60045

JOHN M SIMPSON & WILLIAM
SIMPSON TR U/W JAMES SIMPSON J.
C/0 TRUST CO OF NEW YORK
ATTN: BARRY WALDORF

114 WEST 47TH STREET

NEW YORK, NY 10036

MICHAEL SIMPSON TRUST

C/O U S TRUST CO OF NEW YORK
ATTN: BARRY WALDORF

114 WEST 47TH STREET

NEW YORK, NY 10036

PATRICIA SIMPSON TRUST

C/O U S TRUST CO OF NEW YORK
ATTN: BARRY WALDORF

114 WEST 47TH STREET

NEW YORK, NY 10036

JAMES F CURTIS

PATRICK J HERBERT III
SUCCESSOR TRUSTEE U/A/D 2-9-79
FBO JAMES F CURTIS

C/O SIMPSON ESTATES

30 NLASALLE STE 1232

CHICAGO, IL 60602-504

GWENDOLYN §. CHABRIER
PATRICK J. HERBERT I
SUCCESSOR TRUSTEE U/A/D 2-9-79
FBO GWENDOLYN S. CHABRIER
C/O SIMPSON ESTATES

30 NLA SALLE ST #1232

CHICAGO, IL 60602-2503
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EXHIBIT “A” CONT.

WILLIAM SIMPSON TRUST
PATRICK J HERBERT III
SUCCESSOR TRUSTEE OF THE
WM SIMPSON TRUST DTD 12-17-79
30 NLASALLE STE 1232

CHICAGQO, IL 60602-2504

HENRY P ISHAM JR DECD

FIRST NATL BANK CHICAGO AGENT
VW & RT ISHAM TRUSTEES

UWOQ HENRY P ISHAM JR DECD

1400 ONE DALLAS CENTER

DALLAS, TX 75201

CORTLANDT T. HILL TRUST

1ST TRUST NA & GAYLORD W
GLARNER TRSTEE UA DTD 9/16/74
C/0 COLORADO NATIONAL BANK
PO BOX 17532 (CNDT 2332)
DENVER, CO 80217

MARTHA M LATTNER TRUST

JAMES E PALMER SUCCESSOR
TRUSTEE U/T/A DTD 2/21/63

FBO MARTHA M LATTNER SETTLOR
PO BOX 29352

SAN FRANCISCO, CA 94129-0352

ROBERT D. FITTING
# 406 N. BIG SPRINGS #200
MIDLAND, TX 79701

W. WATSON LAFORCE JR
PO BOX 353
MIDLAND, TX 79701

J. ROBERT JONES
1205 W PECAN
MIDLAND, TX 797035

ROBERT B. FARNHAM
ST MARYS POINT
16757 S. 25TH ST
LAKELAND, MN 55043

CHARLES WELLS FARNHAM JR
ST MARYS POINT

16825 S. 25TH ST

LAKELAND, MN 55043

LOUIS W. HILL JR

PO BOX 64704
ST. PAUL, MN 55164
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EXHIBIT “A” CONT.

RALPH A BARD JR , TRUSTEE
(FKA RALPH A. BARD, JR. TRUST)
U/A/D FEBRUARY 12, 1983

SUITE 2320

135 S. LA SALLE ST.

CHICAGO, IL 60603-4108

RALPH AUSTIN BARD JR.

(FKA RALPH A. BARD, JR. TRUST)
TRUSTEE U/A/D 7-25-49

135 S. LA SALLE STREET

SUITE 2320

CHICAGO, IL 60603-4108

GUY R. BRAINARD JR. TRUSTEE, OF
THE GUY R. BRAINARD JR TRUST
DATED 9/9/82

RR 6 BOX 281

BROKEN ARROW, OK 74014

RALPH U. FITTING JR, TRUST
PO BOX 782
MIDLAND, TX 79702

SABINE ROYALTY TRUST
C/O PACIFIC ENTERPRISES
ABC CORPORATION

ATTN: SARA WILLIAMS
3131 TURTLE CREEK BLVD.
DALLAS, TX 75219

JUDITH SHAW TRUST

U/A/D 4-14-66

THOMASVILLE RT. BOX 60-B
BIRCH TREE, MO 65438

NANCY C. BARD LISA BARD FIELD
SHARON BARD WAILES & TRAVIS
BARD IND & COLLECTIVELY AS
CO TRUSTEES U/C/O DTD 10-7-86
609 RICHARDS LAKE RD.

FT COLLINS, CO 80524

ELIZABETH T. ISHAM TRUST
ROBERT T. ISHAM & G.S. ISHAM &

FIRST NATL BANK OF CHICAGO TRUST

8150 N. CENTRAL EXPY, STE 1211
DALLAS, TX 75206-1831

ROGER D. SHAW JR, TRUST
U/A/D 8-27-62

THOMASVILLE RT. BOX 60-B
BIRCH TREE, MO 65438

WILLIAM W. SHAW TRUST
U/A/D 12-28-63
THOMASVILLE RT BOX 60-B
BIRCH TREE, MO 65438
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EXHIBIT “A” CONT.

DIANE DERRY
736 HINMAN AVE #1W
EVANSTON, IL 60202

JOAN DERRY
P.O. BOX 866
TESUQUE, NM 87574

ANTHONY BARD BOAND
BANK OF AMERICA ILLINOIS
ATTN: DEANKELLY

PO BOX 2081

CHICAGO, IL 60650

DOROTHY M. DERRY
2648 E WORKMAN AVE,, STE 211
W. COVINA, CA 91791

KEYES BABER PROPERTIES

C/0 TX COMMERCE BANK MIDLAND
ACCT #50-1532-00

PO BOX 209829

HOUSTON, TX 77216

GEORGE A. RANNEY
17370 WEST CASEY ROAD
LIBERTYVILLE, IL 60048

FREDERICK F. WEBSTER JR

(FKA WEBSTER PROPERTIES PARTN)
945 WOODLAND DRIVE

GLENVIEW, IL 60025

F F WEBSTER IV TRUST ESTATE
(FKA WEBSTER PROPERTIES PARTN)
C/0O COLORADO NATL BANK

P.O. BOX 17532

DENVER, CO 80217

JOHN 1. SHAW JR TRUST
U/A/D 1-2-57

THOMASVILLE RT BOX 60-B
BIRCH TREE, MO 65438

SUSANNE SHAW TRUST
U/A/D 9/11/53
THOMASVILLE RT BOX 60-B
BIRCH TREE, MO 65438

ARCH W. SHAW II TRUST
U/A/D 2/1/71

THOMASVILLE RT BOX 60-B
BIRCH TREE, MO 65438

BRUCE P. SHAW TRUST
U/A/D 6/8/72

THOMASVILLE RT BOX 60-B
BIRCH TREE, MO 65438
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EXHIBIT “A” CONT.

NORMAN L. HAY JR., TRUSTEE OF THE
NORMAN L. HAY JR GS TRUST

3208 ELDON LN

WACO, TX 76710

EDWARD L. RYERSON JR TRUST
(FKA EDWARD L. RYERSON)
CAMBRIDGE TRUST CO TRUSTEE
ATTN: DAVID STRACHAN

1336 MASSACHUSETTS AVE
CAMBRIDGE, MA 02138-3829

MARGARET STUART HART

NORTHERN TRUST BANK/LAKE FOREST

& MARGARET STUART HART CO-TRUSTEE
U/A ROBERT DOUGLAS STUART

PO BOX 226270

DALLAS, TX 75222

ROBERT DOUGLAS STUART JR
NORTHERN TRUST BANK/LAKE FOREST
& ROBERT DOUGLAS STUART JR
CO-TRUSTEE U/A ROBERT D. STUART
PO BOX 226270

DALLAS, TX 75222

ANNE STUART BATCHELDER, TRUST.
FIRST NATL BANK OF CHICAGO &
U’A ROBERT DOUGLAS STUART
ATTN: GAYLE COTTON

8150 N CENTRAL EXPY STE 1211
DALLAS, TX 75206

HARRIET STUART SPENCER

FIRST NATL BANK OF CHICAGO &

U/A ROBERT DOUGLAS STUART TOTAL
ATTN: GAYLE COTTON

8150 N CENTRAL EXPY, STE 1211

DALLAS, TX 75206

-8-

s:dawnJOA\ascott.doc

0.832603%

0.520755%

0.774325%

0.774329%

0.774329%

0.77432%%

100.000000%

NO

NO

NO

NO

NO

NO



COMPLETE LIST OF GLA 66 OWNERS WITH 'NO' ON FARMOUT

WORKING INTEREST OWNERS

GWI

COSTS

AFE FARMOUT

TOTAL MINATOME CORP.

$2,316,973.00

~3.553900%

$82,342.90

NO

2 HOUSTON CENTER, SUITE 2000

909 FANNIN

P.O. BOX 4326

HOUSTON, TX 77210-4326

LEE WAYNE MOORE

0.294805%

$6,830.55

NO

AND JOANN MONTGOMERY MOORE, TRUSTEES

403 N. MARIENFIELD

MIDLAND, TX 79701

HOPE G. SIMPSON

0.651006%

$15,083.63

NO

C/O SIMPSON ESTATES INC.

30 N. LASALLE, STE 1232

CHICAGO, IL 60602-2504

NANCY H. GERSON (FKA NANCY H. HASKENS)

0.456838%

$10,584.81

NO

1555 ASTOR ST.

CHICAGO, IL 60610

MINNIE A. FITTING

NO

ROBERT P. FITTING

0.934458%

$21,651.14

P.O. BOX 2588

SIERRA VISTA, AZ 85636-2588

CATHERINE H. RUML

0.456838%

$10,584.81

NO

P.O. BOX 297

SOUTH STRAFFORD, VT 05070-0297

KATHERINE |. WHITE

$35,271.47

NO

C/O JOHN BEATY

1.522308%

BAETY HAYNES & ASSOCIATES INC.

2 WISCONSIN CIR., STE 400

CHEVY CHASE, MD 20815-7006

MARY S. ZICK (FKA NANCY S. ZICK)

0.685295%

NO

418 W. LYON FARIN

$15,878.10 -

GREENWICH, CT 06831

ASCOTT.XLS

Page 1

7/8/9712:59 PM




COMPLETE LIST OF GLA 66 OWNERS WITH 'NO' ON FARMOUT

WALTER B. FARNHAM

0.102790%

$2,381.62

NO

P.O. BOX 494

NORWOOD, CO 81423-0494

ROBERT T. ISHAM

1.205033%

$27,920.29

NO

335 HOT SPRINGS RD.

SANTA BARBARA, CA 93108

MARY F LOVE

0.102790%

$2,381.62

NO

4005 PINOLE VALLEY RD.

PINOLE, CA 94564

JAMES C. BARD

0.164464%

$3,810.59

NO

7454 N. DESERT TREE DR.

TUCSON, AZ 85704

WILLIAM P. SUTTER

0.685295%

$15,878.10

NO

THREE FIRST NATL PLAZA

ROOM 4300

CHICAGO, IL 60602

GEORGE S. ISHAM TRUST

$27,919.59

1070 N. ELM TREE RD

1.205003%

NO

LAKE FOREST, IL 60045

ALBERT L. HOPKINS JR

0.456838%-

$10,584.81

NO

P O BOX 67

DANBURY, NH 03230-0067

KAY B. GUNDLACH (FKA KAY B. TOWLE)

0.164464%:

$3,810.59

NO

FEARINGTON POST 247

1

PITTSBORO, NC 27312

'
|

T
i
|

VIRGINIE W. ISHAM

0.602501%

$13,959.79

‘NO

P O BOX 307

LAKE FORREST, IL 60045

ELEANOR ISHAM DUNNE

$35,341.60

NO

728 ROSEMARY RD.

1.525335%

LAKE FOREST, IL 60045

ASCOTT.XLS
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COMPLETE LIST OF GLA 66 OWNERS WITH ‘NO' ON FARMOUT

JOHN M SIMPSON & WILLIAM

~ 3.906037%

~ $90,501.82

NO

SIMPSON TR U/W JAMES SIMPSON J.
C/O TRUST CO OF NEW YORK

ATTN: BARRY WALDORF

114 WEST 47TH STREET

NEW YORK, NY 10036

MICHAEL SIMPSON TRUST

2.996042%

C/O U'S TRUST CO OF NEW YORK

$69,417.48

NO

ATTN: BARRY WALDORF

114 WEST 47TH STREET

NEW YORK, NY 10036

PATRICIA SIMPSON TRUST

2.996042%

$69,417.48

NO

C/O U S TRUST CO OF NEWYORK

ATTN: BARRY WALDORF

114 WEST 47TH STREET

NEW YORK, NY 10036

JAMES F CURTIS

0.651006%

$15,083.63

NO

PATRICK J HERBERT IHi

SUCCESSOR TRUSTEE U/A/D 2-9-79

FBO JAMES F CURTIS

C/O SIMPSON ESTATES

30 N LASALLE STE 1232

CHICAGO, IL 60602-504

GWENDOLYN S. CHABRIER

$15,083.63

NO

PATRICK J. HERBERT il

0.651006%

SUCCESSOR TRUSTEE U/A/D 2-9-79

FBO GWENDOLYN S. CHABRIER

C/O SIMPSON ESTATES

30 N LA SALLE ST #1232

CHICAGO, IL 60602-2503

[WILLIAM SIMPSON TRUST

1.953018%

$45,250.90

‘NO

PATRICK J HERBERT il

SUCCESSOR TRUSTEE OF THE

WM SIMPSON TRUST DTD 12-17-79

30 N LASALLE STE 1232

CHICAGO, IL 60602-2504

ASCOTT.XLS

Page 3

7/8/9712:59 PM




COMPLETE LIST OF GLA 66 OWNERS WITH 'NO' ON FARMOUT

HENRY P ISHAM JR DECD — 0602501%  $13,950.79 NO

FIRST NATL BANK CHICAGO AGENT
VW & RT ISHAM TRUSTEES

UWO HENRY P ISHAM JR DECD

1400 ONE DALLAS CENTER
DALLAS, TX 75201

CORTLANDT T. HILL TRUST - 0411162%  $9,526.51 NO
1ST TRUST NA & GAYLORD W
GLARNER TRSTEE UA DTD 9/16/74

C/O COLORADO NATIONAL BANK
PO BOX 17532 (CNDT 2332)
DENVER, CO 80217

MARTHA M LATTNER TRUST 1.027904% $23,816.26 NO
JAMES E PALMER SUCCESSOR

TRUSTEE U/T/A DTD 2/21/63
FBO MARTHA M LATTNER SETTLOR

PO BOX 29352

SAN FRANCISCO, CA 94129-0352

ROBERT D. FITTING - 0.934459% $21,651.16 ‘NO

# 406 N. BIG SPRINGS #200 ; : !

MIDLAND, TX 79701

i

W. WATSON LAFORCE JR 1111 146%: $25,744.95 :NO

PO BOX 353

MIDLAND, TX 79701

J. ROBERT JONES 1.868917% $43,302.30 ENO

1205 W PECAN

MIDLAND, TX 79705

ROBERT B. FARNHAM 0.102790% $2,381.62 'NO

ST MARYS POINT

16757 S. 25TH ST

LAKELAND, MN 55043

CHARLES WELLS FARNHAM JR 0.102790%‘ $2,381.62 ‘NO

ST MARYS POINT ) !
16825 S. 25TH ST i

LAKELAND, MN 55043
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COMPLETE LIST OF GLA 66 OWNERS WITH 'NO* ON FARMOUT

LOUIS W. HILL JR

2.466971%

$57,159.05

NO

PO BOX 64704

ST. PAUL, MN 55164

RALPH A BARD JR , TRUSTEE

1.233484%

$28,579.49

NO

(FKA RALPH A. BARD, JR. TRUST)

U/A/D FEBRUARY 12, 1983

SUITE 2320

135 S. LA SALLE ST.

CHICAGO, IL 60603-4108

RALPH AUSTIN BARD JR.

 8.061201%

$186,775.85 -

NO

(FKA RALPH A. BARD, JR. TRUST)

TRUSTEE U/A/D 7-25-49

135 S. LA SALLE STREET

SUITE 2320

CHICAGO, IL 60603-4108

GUY R. BRAINARD JR. TRUSTEE, OF

0.251294%

$5,822.41

NO

THE GUY R. BRAINARD JR TRUST

DATED 9/9/82

RR 6 BOX 281

BROKEN ARROW, OK 74014

SABINE ROYALTY TRUST

NO

C/O PACIFIC ENTERPRISES

0.626723%:

$14,521.00 -

ABC CORPORATION

ATTN: SARA WILLIAMS

3131 TURTLE CREEK BLVD.

DALLAS, TX 75218

JUDITH SHAW TRUST

1.021342%

$23,664.22

NO

U/A/D 4-14-66

THOMASVILLE RT. BOX 60-B

BIRCH TREE, MO 65438

NANCY C. BARD LISA BARD FIELD

0.164464%

$3,810.59 .

NO

SHARON BARD WAILES & TRAVIS

BARD IND & COLLECTIVELY AS

CO TRUSTEES U/C/O DTD 10-7-86

609 RICHARDS LAKE RD.

FT COLLINS, CO 80524

ASCOTT.XLS
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COMPLETE LIST OF GLA 66 OWNERS WITH 'NO' ON FARMOUT

ELIZABETH T. ISHAM TRUST

©0.822323%

$19,053.00

NO

ROBERT T. ISHAM & G.S. ISHAM &

FIRST NATL BANK OF CHICAGO TRUST

8150 N. CENTRAL EXPY, STE 1211

DALLAS, TX 75206-1831

ROGER D. SHAW JR, TRUST

1.268039%

$29,380.12

NO

U/A/D 8-27-62

THOMASVILLE RT. BOX 60-B

BIRCH TREE, MO 65438

WILLIAM W. SHAW TRUST

1.268039%

$29,380.12

NO

U/A/D 12-28-63

THOMASVILLE RT BOX 60-B

BIRCH TREE, MO 65438

DIANE DERRY

0.139272%

$3,226.89

‘NO

736 HINMAN AVE #1W

EVANSTON, IL 60202

JOAN DERRY

0.139272%

$3,226.89

'‘NO

P.O. BOX 866

TESUQUE, NM 87574

ANTHONY BARD BOAND

0.414787%

$9,610.50

‘NO

BANK OF AMERICA ILLINOIS

ATTN: DEAN KELLY

PO BOX 2081

CHICAGO, IL 60690

DOROTHY M. DERRY

0.139272%

$3,226.89

2648 E WORKMAN AVE., STE 211

NO

W. COVINA, CA 91791

KEYES BABER PROPERTIES

2.225319%

$51,660.04

NO

C/O TX COMMERCE BANK MIDLAND

ACCT #50-1532-00

PO BOX 209829

HOUSTON, TX 77216
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COMPLETE LIST OF GLA 66 OWNERS WITH 'NO* ON FARMOUT

GEORGE A. RANNEY T 0520756%  $12,065.78

NO

17370 WEST CASEY ROAD

LIBERTYVILLE, IL 60048

FREDERICK F. WEBSTER JR - 0.308371%  $7,144.87

NO

(FKA WEBSTER PROPERTIES PARTN)

945 WOODLAND DRIVE

GLENVIEW, IL 60025

F F WEBSTER IV TRUST ESTATE 0.308371% $7,144.87

NO

(FKA WEBSTER PROPERTIES PARTN)

C/O COLORADO NATL BANK

P.0. BOX 17532

DENVER, CO 80217

JOHN I. SHAW JR TRUST ©1.083016%  $25,093.19

NO

U/A/D 1-2-57

THOMASVILLE RT BOX 60-B

BIRCH TREE, MO 65438

NO

SUSANNE SHAW TRUST 1.083016% $25,093.19
U/A/D 9/11/53 5

THOMASVILLE RT BOX 60-B

BIRCH TREE, MO 65438

ARCH W. SHAW || TRUST 1.083016% $25,093.19

NO

[U/A/D 2/1/71

THOMASVILLE RT BOX 60-B

BIRCH TREE, MO 65438

NO

BRUCE P. SHAW TRUST : 1.083016%3 $25,093.19
U/A/D 6/8/72 j,

THOMASVILLE RT BOX 60-B

BIRCH TREE, MO 65438 !

NORMAN L. HAY JR., TRUSTEE OF THE 0.832603% $19,291.19

‘NO

NORMAN L. HAY JR GS TRUST

3208 ELDON LN

WACO, TX 76710
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COMPLETE LIST OF GLA 66 OWNERS WITH 'NO' ON FARMOUT

EDWARD L. RYERSON JR TRUST ~ 0.520755% $12,065.75 NO

(FKA EDWARD L. RYERSON) -

CAMBRIDGE TRUST CO TRUSTEE

ATTN: DAVID STRACHAN

1336 MASSACHUSETTS AVE

CAMBRIDGE, MA 02138-3829

MARGARET STUART HART 0.774329% $17,940.99 NO

NORTHERN TRUST BANK/LAKE FOREST
& MARGARET STUART HART CO-TRUSTEE

U/A ROBERT DOUGLAS STUART

PO BOX 226270

[DALLAS, TX 75222

ROBERT DOUGLAS STUART JR 0.774329% $17,940.99 NO

INORTHERN TRUST BANK/LAKE FOREST

& ROBERT DOUGLAS STUART JR

CO-TRUSTEE U/A ROBERT D. STUART

PO BQX 226270

DALLAS, TX 75222

ENNE STUART BATCHELDER, TRUST. 0.774329%  $17,940.99 ‘NO
FIRST NATL BANK OF CHICAGO & ! ’

U/A ROBERT DOUGLAS STUART | : i

ATTN: GAYLE COTTON

8150 N CENTRAL EXPY STE 1211

DALLAS, TX 75206

HARRIET STUART SPENCER 0.774329% $17,940.99 NO

FIRST NATL BANK OF CHICAGO &

U/A ROBERT DOUGLAS STUART

[ATTN: GAYLE COTTON

8150 N CENTRAL EXPY, STE 1211

[DALLAS, TX 75206 |

TOTAL 64.246819% $1,488,5681.45 -
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OPERATING AGREEMENT
THIS AGREEMENT. eatered nto ov and beeween _BURLINGTON SOUR!

erematrer cesienated and
reterres 20 s Operatde ', 120 the SIRNILOLY DALty OF artes OtNEr tNan L/DErator. SOMEIMEs NEreinatter TEterred 1o individuzily heren
as "Nea<Overator . :0d collecnvery 21 ' Non-Operators .

WITNESSETH:

‘WHEREAS. the parnes to this sireement are owners oi Oil ang gas ieases andror ot and gas nteress 10 t.he lana 1Genuiied in
Exhibit A", and the parues nereto huve reached an agreement 10 expiore and deveiop these leases and/or o1 and gas intereses wr the
progucuon of oil and gas (o the exten! and as heremnanter provided.

NOW. THEREFORE. it 1s agreesi as follows:

ARTICLE L
DEFINITIONS

As ased in this sgreement. the fallowing woras ana terms shall have tne meamngs here sscribed 10 tem:

A. The term “‘oil and gas’" shull mesn oii, gas, canunghesa gas. gas conoensace. and all other bauid of gaseous nvdrocerbons
and otier marketabie suostances produced thefewith. URIESS an intent to fimig the nclusiveness of this term 18 speaically staed.

B. The terms "‘oil and gas kase’”. ‘‘lease’” and “‘leasencld”’ shall mean the ol and gas ieases covermg traco of nd
lving within the Contract Arex whicls are owned by the partes to thus sgreement.

C. The term “‘oil and gas mrerests’’ shall mean unieased fee ang i interests in waces of land lving wuhin the
Contract Arex whuch are owned by parues to this agreement.

D. The term “*Contracy Area’” shall mean ail of the lands, cil ana gas seasenold interests and oil 3G gas 1nterests tnrended to be
Gevelooed and operated for ou and ga. purposes unaer tnis agreement. Such lanas. e nold %
ire aesenbed in Exhibit **A™,

E The term ‘‘drilling unt™ shall mesn the srea fixed for the drilling of one weil by order or ruie of any sate oc
{ederai bodv having suchoricy. if  drilling unis 1s not tixed by any such rule or order. 2 drilling unit shail be the drilling unst as essablish-
ed by the pantern of drilling sn the Contract Arex of as fixed by express agreemene of the Drilling Parses.

F. The term “‘drilisize™" shall mean the oil and gas lease or mterest on which a proposed well it © be located,

G. Tha terens "Drilling Party” and *‘Consennng Party " shall mean s party who agrees to 1oin i 8ad pay 1s share of the cost of
iny operston conducted under the provisions of this agreement.

H. The terms ‘Noa-Delling Party’” ind **Non-Consentmg Parcy’ shall mesn 2 party who elects not 1o participste
in & proposed opersnon.

Unlem the conext otherwrs: cleariv indicates, words used in the singuiac inciude the plural. the plural includes the
singuiar. and the neuter gender 1niiudes the mascubne and the fermmne.

ARTICLE 11
EXHIBITS

mwgumﬁmumﬁdmmmm.mmmdmumﬂlmhmd:
R A. Eshibit A", shall induiie the following mniormanon:
(1) Menuficaton of lands subject to this agreement.
(2) Restnenons, o any, 21 to depths, formauons, or substances.
(3) Percentages or fractcnal interests of parues t© this agresment.
{4) Gibaming —ang '
(3) Addresss oi parnes (Or nonce purposes.
g %
X C. Exhibis "'C*". Acountiog Procedure.
® D. Exhibic "D, lnwwrence
X E Exhibis “'E™, Gas Balanang Agresment.
® F. Eshibit “F**, Non-Disaimmanon and Cerxification of Non-Segregated Facilisies.
Mmmdmahﬁ.mm"E"M“G".hwmmypmiman_ﬂn_ body
of this sgreement. the provisiont n the body of this sgreement shall prevml =

)

.3

— —— ——
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ARTICLE 11
INTERESTS OF PARTIES
o ea Laai é.- h IH-B.'
A\
T T e =TT Wmﬁﬂem
Ppi-ee-aeemee-re-sm-pormre roveererers N ——

8. Interests of Parties in Costs and Producuon:

Unless cnanged by otner provmions. all costs and liabilities incurres in opersuons under this agreement snall be borme and
pad. and ai} equipment and mater:ais acquired mn operatons on the Conrac Ares shall be owned, by the parues a3 therr mterescs are set

foreh in Exhibiz “'A"". In the sam: manner. mmwnnhcmmmueddmmm&nmnmmumt
payment oi rovunes © me exten: te_GUL .

Regardiess of which party nhas contnbuted the jesses) andior ol and gas mreresus) herew on which royany s due and
paysbie. €3¢n party enttied to recerve a share of progucuon of oil ang pas trom the Contracy Ares shail bear ana shalf pav or deliver. or
Cause to De paxi or deltveren. 1o Uie extent Of itS WLFEST N SUCH PFOGUCTCN. tNE TOYMLY SNOUNE STPUISEO heremasove and shall hold the
other parues iree from anv iiability theretar. No party shail ever oe ressonwibie. however. on a price basia nigher than the prce recerved
by such panty. 1o anv other parts’s lessor or rayaity owner. and if any suci other party's lessor or roysity owner shouid demand and

recerve setuement on a higher prce dasis. the party contrbuting the atiected iease shail besr tne sdditicna: rovaity buraen axrbutable o
such higher pnce.

Nothing contmnes n this Articie {Il.B. shall be deemen an asignment or Cross-asugament of interests covered heredy.

C. Excess Rovai Q

Royai and Other Payments:

Unless cnanged by otter provisions. i the mterest of any party m any iesse covered heredoy 1 subiect to anv rovaity.
overnding roysity, proqucton {avment or other burden on producton in excess of the smount stpulsted in Aracie HLA. suca parey 0
burdened shail assume and aiont vear ail such excess obligstions and shall indemniiv and hoid the other parnes hereto nareess from sny
and all claims and demands for pryment asserved by owwers of such excess burden.

D. Submgueatiy Crested intereses:

If any party should herimer create an overnding roysity, production payment or other burden paysbie out of production
acenbutable to 1 3 moees . or 1f such a burden exisred prior to tiis agreement and is not set forch i Exhibic A", of
was ot disclosed tn wrnng to iil other paroes prior to the execunon of this agreement by i parnes. or 13 not & jointy sckaowisdged and

obligsnon of all parnis tany such nterest bemg heremaiter reerred 10 as '‘subseguently crestad mterest ” irraspucuve of the
timing of its CEanon snd the party out of whase working nterest the supsequentiy Crested interest 13 derived being heremmiter reierred
0 a3 °‘burdened parvy ), and: )

1. i the d parcy 8 i under this agreement to assign or retnduni t Ny other pacty. or paroes. sil of & porvon
of its worming mterest anakor tie procucton acrbutsbie dhereto. sauwi other party, o pernes. shail recerve s ssmgnment sndior
produccon tree end cesr of ssid subseguentiy creseed ancerest snd dhe burdened party shall indemnuy sna save sexd acher parvy.

or paroes. harmiess t'om my and ail claums and demands tor payment assered by of the cresvad anrerest:
snd,

2. ¥ the burdened party fails w0 pay, when Gue. its share of expemses chareesvie hereunder. all provisions of Articie VILB, shall be

w:mummnvmmmmmmnmqmmmmmmd
the burdened parry.

ARTICLEIV.
TITLES

A. Tids Exammasion:

e

Title exsmmanon shall be made on the drillsite oi any propossd weil prior o comeneacement of drilling opersnons or, il
the Drilling Paroes so reques. ttie exsmunanon shall be made on tne ieases sndior oil and gas nreresss mciuded. or piatnas 0 be inciud-
ed. in the drilling unt srowsd such well The opmson wii inciude the ownersarp of the working meerese. quoersis. roysity, overviding
roysity ang Procuchion paynients under the appiicable iezses. At the nme s weil is propesed. each party contributing eases andior ol &<
233 mtereys © the drilisice. or t be inciuded in such drilling unit. shall furncn to Operstor ail sbstracs tinciuding federst iesse st
rml.ndemmmmmmﬂnmmmumﬂmmmmwmuu
MMmmemmmmmemammmuMwwmm

camudewwmmmuumﬁuhywm&:m&wadﬂmkmduﬂbeﬁ@hﬁh_m
heres. The cost meurrea iry Operstor m this title program shail be borne a3 foliows: S Lemd el
P
SmDotiarrmiomint - . - L } s
M= RN S . S
ol ) L g =pyp=Sp — e ] N N L
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ARTICLE IV
cominted
B Oonon No. 2 Costs mcurred by Operstor tn procunng absracs and fees prid OUDKI SITOMEYS ior title exsTMISEON
{(inciugiog prenmunary. suppementaL. S1Ut1n ¢aS rovaity opmons and division oraer titie opwtmonss shail be borne ov the Drilting Parties
in the proporton that e mrerest of £ich Drilling Party bexrs 10 the toca interest ot ail Drilliag Partes 25 such mtereses sppesr i Ex-
hibit **A"". Operstor snaii make no critege tor services rencered by 1S stan attornevs of other personnet i the pertormance of the shove

NG A b e Vs

tuncaons.
Each party sm}l be responmoie iOr secunng Curative MANEr 3Ing COOUNE ATCNRGMENTS Of JUTEEMENTI fequired i CONNECTION
8 TN €223 OF 01l ANG 243 INteresrs CONrioULEd OV SUCK DArty. JDETRIOr Snali de ¢ ie for tne preg anQ recorqing of pooNY
q

Gesignanions or geciaranons as weil 23 'Ne CONQUCT Of NEINNLS DLIONE ROVErNIMENtAl 1gENCILS (OF NE SACUNAE Of SOITNR OF POOLNE OTGETS.
This shaii not prevent any DArty 1rOf1 avpeanne on its own oenaif at :nv such neanng.

No weid shall be drilied on e (Contract Area unni atter t1) the uue to tne driilsite or drulling unit has oeen exammed as above

provided. 2nd (2) the otie nas oeen 2UProvea by the eXamumng aLtomey of ttie has oeen sccepted by ail of the parues wno are 1o par-
14 ticpate m the doilling of the wedl.

16 B. Los of Title:

19 rwummmmamnﬁ&n TAC mmvmmwm;meummwmmmmﬂnmt%
20 trom final determmanon of title failure 1o acouire 3 new lexse OF Otner mstrument curng the enarery of the titie failure, whch

uoa wil not oe subwct to Arncie VI'1.B.. uno failing to do s0. this sgreemene. nevermesess. shall connmue 1n jorce 33 to ail
ang gas leases and interests: and. A\

opE

23 (t)mpmyvnueoumgukmormwndm:dbv:hzuuehamemaﬂbwmmemmw /% shail oo be
24  ennted to recover irom Operator or tne otner PRruEs AnY OEYEIOOMENT OF CPEraUNE COST Which it may nave tn paxd or mcutred.
2 but there snall be no aaditienai lisbiitv on 1t part ©o tne other parues nereto ov reason i such tite failure:

b (b) There snail be no recroacute asmunment of or r d trom tne the meerese whick has
J7  been iost. but the mierests of the oarues shail be revisea on an acreage dass. as oi the ame 1 i3 determned faally thae adle éulure has o
23 Curred. 50 LN3T the MCRTESt O tNE PATY WNOSE JE4SE OF INTErest 1§ atiecteq ov (ne mtie fsluce wiil be reauced wn the Congract
2 Ares by wie amount of the mreres: 10s¢:

] (¢} U the proportonate mrertst of wie ouler parues nerem m any procuane weil th drilled on the Contracx Ares s
i incrensed ov rezson of the ate {ature. tne party whose utie has dailed shail recetve vie stnbuuadie to tie moresse w such -
32 terestiess costs and burdens atcrioucadie thereros unad it has been i for d coses pawd by 1t 1n connecmon wads such
33 wek

34 () Shouid any person not 2 party w this agreement, who is deterrmned o owner of any inwerest i the vte which has
33 filed, pay r anvy manner sny part of the cost oi operston. deveiopment. or such amount shall be paw to the parcy or parcies
36  who bore the coss which are so refunded:

57 (&) Any liability to account to 2 third party for pror producton of £il and gas which arises by resson oi titke failure shall be
38 borne by the party or parues wnise uue failed in the same whacht they shafed in such prior producuons and.

» {D No charse snail be mace to the ot accouns ioe eyl {ees or saisies. 1n connecnon with the defenae of the ntarest
40  claimed by any party neretn. it beiag the mtennon of the paroes by that eacn shall defend utie to 1S nterest and bewr ali expumess in
41 conmecnon thergwnth.

42 .

43 2 Lous bv Non-Pavment or Erronecus Pavment of Amount Due: if. throusn mntake or oversgnt. anv renal. shutw weil
44 pzysBEnt. MINUTUI TOVAILY OF FOVaItY PavInent, 13 BRG OF 13 LITORCOUNY PAIQ. NG A3 2 FESUIL § (AN OF INTELEST LIETEWS SLTTNNTES.
43  thereshail be no monewry tiabili'y axannt tne paryy’ who ialed to maxe suca pavment. Uniess the party who faded to make the requared
46 paymem secures 2 new tease covermg the same aterest within nenety (90) days rom the cdiscovery of the fadure to make proper payment.
47  wmch acowsion Wil ot be sudsect o Artigle VIILB.. the meerests of the parues snail be revised on an acresve vasis. etiecuve 28 of the
48  date of termumanon of the iease wivotved,

the party who fsiled to maxe proper payment wiill no longer be credited with sn mnteres in
49  the Conract Ares on scoount oi ip of the dease or moerest which has termmsted. in the event the party wha (silad e maie the
S0  reguires pavmnent shail not have fuilv resmoursea. st the nme of the joss, irom the proceeds of the ssie of oil and gas scnivwaibie ©
the lost mrerest, calculated on s acreage pasis. ior the development sng Operstng Costs thererotore paxi on account of such inverese,
unrepdrirea sctual costs theretorore pud by it (but pot for ity share of the cost o any dry hole previously drilled

b ) irom 30 much of the followng as 13 necexsary 1o effecy remoursement:
4 (a)hmd’lnd;u.is 2 exy theremiore sccyued 1o the evedic of the jost meerese. on an scresye besis.

. less oparstny expenses. theresfter scorusd areributadle to the lost anterest on an scresge basis. of that gorwos of
pafter proguced nd marxeted (exciuding production from anv weils therestter drilled) which. in the sbesnce of such leawe
npé. wouid be srznbuzabie to tne lost mrerest on en acresse basd. up O the amount of unrecovered costs, the srocesds of seid

3. Oxher Loses: All lasies ’ il Byl . shail be ioine jorees

andmuummmmsmmmmmarmm Mmumm«mmnmemmd
the Coneract Arex.

dPHLIESRTREEES

annssey
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ARTICLE V.
OPERATOR

A. Designation and Respowbmuu of Operator:

BURLINGTON RESOURCES CIL & GAS COMPANY shail be the

Operator of the Contract Area. and shall conauct and direct and have i control oi ali operanons on the Contract Area as permitted and
required by, and withm the limits ot this 1.greement. It shail conduct au such operauons 1n a g00d and workmaniike manner, but it shall
have no liability as Operator to the otner parues for losses susunned or liabilities ncurred. except sucn as may resuit from gross
negitgence or willful musconduct.

B. Resignation or Removui of Operator and Selection of Successar:

1. Resignauon or Removai of Operator: Operator may resign at any ume by giving written notice thereol to Non-Operstors.
1 Operator termmates 1ts legal existence. no ionger owns an mterest hereunder m the Contract Area. of 13 no longer capable of serving a3
Op . Op shall be d d to have resigned wathout anv action by NonOperators. except the seiecuon ot a successor, Operator
may be removed if it fails or refuses (o Carry out its duues nereunder. or becomes insolvent, bankrupt of 13 piaced 1n recewvership, by the
atiirmanive vote of two 12) or more Non<Jperators ownmg a maiority mierest based on ownership s shown on Exhibit **A"" rememing
anter exciuding the voung of Op . Such reug orr i shall not b if unul 7:00 o'clock A.M. oa the
first day of the calendar month following the expiration ot nmety (90) davs alter the giving of notice ot rengnauon by Operstor or acton
by the iNon-Operators 10 remove Ovperatar. unless 2 successor Operator nas been seiected and assumes the uues of Operator at an esriier
date. Operatoe, after eifective date of resignauon o removal. shall be bound by the terms hereof as 2 Non-Overator. A change of 8 cor-
porate name or strucrure of Operator or transter of Operator 's interest to any single subsdiary. parent or successor corporation shall not
be the basis for removai of Operator.

2 Selection of Successor Overstor; Lipon the resisnaton or removal of Operntor. s successor Operator shall be selected by
e parties. The successor Operator shall be seiectea from the parties owmng an interest in the Contract Area st the ume such successor
Coerator 18 selected. The successor Opetator shail be selected by the affirmauve vote of two (2) OF MOre parues OWNINg & MIKALY tNterest
based on ownership as shown on Exhibit ** A" provided. however. i an Operator which has been removed fails o vote or votes oniv to

d itself. the Opentotsh:ﬂbesehcudbvmuﬁxmuvevo(eofmd)ormpmmmgnmmwmmhd
on ownership s shown on Exhibit **~."" remmning after excluding the voung of the Op that was
C. Employees:

The number of empioyees used ty Operator in conducting operanons hereunder, their selection. and the hours of labor snd the
compensation for services performed thall be determined by Operator, and all such empioyees shall be the empiovees of Operstor.

D. Drilling Contracts:

All wells drilied on the Contract Area shail be drilled on a competstive contract basis at the usual rates prevailing in the ares. If it 30
desires, Operator may employ 1ts own (0ols and equipment 1n the drilling of weils. but 1ts charges therefor shall not exceed the prevailing
rates m the sres and the rate of such charees shail be sgreed upon by the parues i writing before drilling operanons are commenced. and
such work shall be pertormed by Operstor under the same terms and conditions as are customary and usual in the area in contracts of in-
dependent contractors who are doing work of & smuiar nature.

ARTICLE V1.
DRILLING AND DEVELOPMENT

A, Initisl Well:

or recompletion
Onorbeforethe dgh._ dayof __Japusry . 1998, Operstor shall commence the drilling of a weil for
oit and gas at the following locaton:

Section 9, TIIN-R1OW
San Juan County, New Mexico

-
and shall theresirer connnue the drilling of the well with due diligence to -
14,000* o depth sufficient to test the Pemlsylvantn formaction, -
whichever is the lesser depth S
unless granite or other pr liy able sut e or condition in the hole. which renders further drilling unpnanL i en-

co\mtutdntl&udepm.orw:saumruelgnemwotlmmewennﬂmerdept.h.

Operator shall make reasonatie tests of all formanons encountered during drilling which give indication of Contining oil and
gas in quantities sufficient to test. uniess this ag \¢ shall be i d in its application o a specific formaunon o formation, m which

event Operatoe shall be required © tesz oniy the formanon or formations to which this agreement may spply. el

. -
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ARTICLE V1
continued

L. in Opernwor's judgment. the wer. will not produce oil or 213 in caying quanaties. and it Wishes © piug and abandos the
weil a8 a orv hole. the provisons of Artnzie VLE.L. shail thereaer 2ppiy.

8. Subdsequent Opemauons:

{. Provosed Qoersuons: Should any party nereto oesire o Onil anv weri on e Conwract Ares other tan tne wey crovwied
108 1 Arucie VLA, of {0 reworK. geece Of Plug pack 2 arv noie driiled 2t e voint expense of all parues or 3 wei winuy ownea oy ail
tie parues and not then pr g 1N PAVING the party destring to ariil. rework. deepen OF Diugk DACK SUCh 3 wed shaii aive the
Otfer parues wrten NOTCE Of (e PrODOVI0 DPEration. SPECIVING INE WOFK 10 Ce Per1ormed. the KCALON. PrOPOLT DI, ODIECTVE 10FME®
uoR &na tne esumareq cost of the opersaon. The parues receving such 2 nouce shall have trty 30) days aster receipt of wne nouce
witam wnich 10 BourY the party wisAME 0 do the work whetner they eiect (0 DartCtpacs tn the oSt Of the Proposea operanon. it 3 drill
ing ng 18 on iCCAUGN. NATCE Of 2 DFOPCSAL 10 rework. plug back or ariil deecer mav e given by celeph sndther pertoa saall be
Limuten to forty-exht (481 hours. exciusive ol Saturdav. Sundav and legai houdays. Failure o 3 Party recetving suca aonce <o repry wihin

the perroa above fixed shail consrute an elecnon v that PATTY NOt T PAFLAIPACE i the coM of the Proposed overaton. Any notce of
resp nven by telept snall be promouty confirmena 1n wnung.

If all parses esect to parucwpate 1n such 2 proposad Opx snail. wichin mnety (O0) davs atter excirauon of the souce
peroa of thurty (30) davs tar as promouy as possidie alter e o1 the torrv-etgnt (48) hous penod when a arilling rig 15 on locs-
U0, 45 (1€ Case May De1. acwuaily commence e proposed ooerauon and comotete 1t with due diligence at the nsk 4ng cxpense ot ail par-
ties hereto: provaded. h 7. 3310 COr date mav oe extended upon wricten notce of same oy Operatar 0 tne otner parues.
for a pertod of up to thirey (30 additiai davs . in the sole opinion of Operator. sucn additional ume s fexsonasiv aevessary (o 0damn
permua 1rom governmentai authonnes. surtace nghts unciuding ngnts-ot-wavi or appropriate drilling equipment. of 1o comprete nte ex-
JMUNITON Of CUTAUVE ALY reqUISES (OF TRie ADPTOVEL OF CCELINCE. INot g the force provisions o1 Arncie XI. i the
CTUAL OBETSNON D43 IOt Deen COMMENTEY Within the tme proviaed (inclucing anv extension thereoi 4 soeuuicaiiv nermimten herem) and
if any party nereto st desires 0 CONANCT 531G ODETETON. WIITTEN MOUCE PIOPONNE 32ME MUSL DE FESUOMILIEN L0 the Gther parues m acor-
dance with the provisons nereoi as i NO prior proposal Nad been made.

2 Operavons bv Less than All Parues: if any party recewing such nouce s provided in Acucie V1.B.1. or VILD.L. (Option
Na. 2) elects not to particpate in tNe Propased operanon. then. in onder 1o be enutied to the benefits of ths Arucie. the parvy or parties
Riving the notce and such other cartes as shail elect 10 p tn the operstion shall. within nmety (90) davs atter the expwanon of
the potce period of thirty 1 30) davs tor as promptiy as possibie after the of the forty-eight (48) hour penod when 1 drillingng o
on iocation. a3 the Case mav be) actua tiv commence the proposed operatron snd compete 1t with due diligence. Operator shail periorm all
mﬁonhemo(xheCommnuPmpmided.hom.dmﬁdﬁngn;umﬁamwnmm.mdiw.urn
2 Non<Consenting Party, the Consenong Parties shail either: 2) request Ooerator to perform the work required by such proposed opars-
tiom for the sccouns of the Consentir g Parvies, or (b) designate one 11) of the Consenung Parties as Operator to periorm such work. Con-

sennng Parnes, wnen P on the C Aresp 0 this Article V1.B.2., shall compty with ail terms and con-
diuons of this sgresment.

f less than ail parues appeove any d the prop

P P

g party, distelv after the exprranon of the appiicabie
notce period. shall advise the Consenung Parties of the total interest of the parnes spproving SUCh OPErTNON NG 1ts reCOMMEndation 3
10 whether the Consennng Parties snoulkd proceed with the op o propased. Each Consentmg Party. within forty-evght (48) hours
(excinsive of Saturday. Sunday ana iegal holidays) aiter receot of such notce, shail advise the propomng party of its desire 1o (a) limit par-
topenon 1o such party s interest as shown on Exhibit A" ot (b) carry uts proporuonste part of Non-Consenung Parties’ intera, snd
{ailure to advise the propomng partr shall be deemed an eiecoon under {a). ln the event a drilling nig is on locanon, the ume permintad for
sucih & response shail not excees 2 total of forty-eight (48) hours unqusive of Ssturday, Sundsy and jegal holidavsi. The propomng perty.
3t 53 elecnon., may withdraw suc: proposal if there 1 insuificient parncpsnon and shall promptiy nondy all parnes of such decision.

The enare cost snd risk of conductng such op shail be borne by the Consmrung Parties n the proportions they have
clected to Dest sxme under the urms of the preceding parasraph. Consenung Parties shall keep die jetsehold escaoms mvoived i such
operaoons free and ciear of all liens and encumbrances of every kind crested by or ansing érom the opersnons of the Consenciny Parties.
If such an operston resuiss i 8 47y hole, the Consenting Parties shall plug and sbandon the weil and restore the surface iocanom st their
30ie COR. nsk and expense. Ui any weil drilled. reworked. deepened or plugged back under the provisions of this Arocie resains in 8 pro-
ducer of oil sndioe g3 mn paying cuantnes. the Consentng Parties shall compete and equip the well 1o produce st their sole cost and risk.

e . o - e s = e g -t m——s o - —— e
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ARTICLEVI
conginued
and the wed shal then be turnes over t) Operstor and shall be opersted by it at the expense snd for the sccoun of the Consenting Par
ties. Upon commencement ot ooerston:s ior the drilling. reworxing. deevenme or piugging dack of any sucn weil by Consesung Parties
in CCOTEance with the provinons of thi Arucie. each Non-Consenang Party snail be deemed to have renngunned w Consenang Partics.
and the Consennng Partes snail own a0 be enttied 1o recerve. 1 DTODOLON o tNeI FESPECTYe meerens, il of sudh Noa-<Consenang
Party’s interest m the wed and share f production tnererom unai the oroceeas of the saie of such share. Giculazed a2 the well. of
mmumemmqsmmunum.ﬂwm:pmmmmm overring fovauny ang other -

terests not excestea oy Arucie [1.D. pavapie out of Or measurec oV 1Ne DrOAUCUON OM SUCH Weil ACTIUNG WItN FEIDECT IO SUCH mterest
uRWL It FEYerTs) A2 equal tne towu of the toilowna:

(a) 100% of eacn such Non-Consentng Party's shase of the COst ot any newiv acguired SUrtace equioment devong tne weilhesd
connectons unciuding. but not wmited to. SIOCK EANKS. SEPErAIOrS. (resters, PUMPING SQUIPMENt 20 prpng). plus 100% ol each such
Noa<Consentng Party s share of the C3st Of COETanOA Of the weil commenang with first Producnon ana conoaung unal eacn such Non-
Cunsennng Party's reiinowsned wnterest shall severt to 1t under otner provemons of this Atucie, it bemg agreed that each Noa-
Consenung 2Ty 's share o sucn costs and equipment wiil be that mrerest wnich wouid have been cnargesoie w0 such Non<Conseaang
Party had it parocpatea in the weil ;Tom e bepnung of the operations: and

®) 400 7o o(mamc,meqsumdmdm;.mg.dmg.vm;mgmmgmw
aiter deducung any cash contnounons recerved under Actcie VINLC., ad ™, of that pornon of the coSt o newiv scquired SQUID-

ment m the weil (to ang including tne weilhead connecaonss, which wouid have peen chargesvie o such Non-Consenung Party i i had
parnapated theren.

An eiecuon 10t 1o parncIipate 1n the drilling or the deepening of 3 well shail be deemen an eiecuon not © parncspate m any
fe-working of PINZEING DAcK opEratonh proposed in such s weil. or porton thereot. to wiuch the muuai Non-Consem eiection appited
that 1s condutted at any ume pnor t) tull recovery ov the Consenung Parues of the Non-Consennng Partv's recounment account. Any
such feworking Of pluggmy dack oreranon conducted durmg the recoupment perod shall be deemen part of the previous aoa-consent
operstion on said weil and shall be added to the sums to be recouped by the Consenuing Parues. If such s reworking or piugging back
opetaticn 1S proposed during suci. recoupment pentod. the provimons of this Arucie VILB. shall be sppiicabie as betwesn sud
Consenung Portres m said weil. Simalariv. an election not to parucipats m the compietion or plugging back of a weit shall be deemed
an election BOC 3 PATGCIPALE (N 8 fEWOrking operstion proposed in such weil. or poraon thereof. 1o wich the non-comsomt clecton
applacd. that 13 conducted aZ any unie prior ta full recovery by Consennng Perties of the Non-Consenting Partv's recoupment smownt.

During the perod of ume Consenung Parties are entithed to recerve Non<Consentng Party’s share of production. or the
pmmw;immﬂbembrmepﬂmdmm scversnce. excise, gathering and other

taxas, sad sil Y g ruyaity ana other burdens applicable t Non-Consentng Party s share of producnon nox excspesd by Ar
ucie fILD,

In the case of any reworiirs, piugging 03ck or deeper drilling opersnon. the Consentng Parties shall be pecreried 90 use, free
of cost. all caung. tibing and ctiier equIpmENt N the weil. but the ownersme of all such equmpment shall remam unchenged: and wpon
abandonment of & weid after suci: reworiang. piugging back oc deeper drilling. the Consentng Prrues snall account for sl such squip-
Mment to tne owners thereoi. with €xcn parTy recrIving 1ts propornonae part in kind or m value, iess cost of stvege. -

Withis uxry (60) days siter the commienon of any operstion under this Asticie. the party conductng the operstions for the
Conssntng Parnes shall furnas. each Non<Consenang Party with an inventory of the equipment 3 snd connected & the weil. sad an
1tenmzes scatement of the cost of drilling, ceepening. piugpng back. teanng, compiennsg. ana equippng the weil (or producnon: oF, & it
option. the opersang party. in iieu of 1n nequzed staement of Such costy Of OPErsuON. MY subMIt ¢ detnied statement of manchiy bill-
wngs. Each tnoeh theresiter, dusing the ume the Consentmg Parties are demg rermbursed as provided sbove. the perty condecting the
opersooas for the Consenong [*artes snall fumish the Non-Consenning Parties with an semized statement of ail coscs snd liabilicies in-
curred in the operanon of the vreli, togetner with & statement of the quastry of oil and ges produced from x and che soone of proceeds
reskzed from tme saie of the wil's working tnzerest production during the precedg monzh. In dessrmming the quansicy of oil snd ga
Mwmmcm:mmm“mmmnguWumum
weil wests. Anv smount resitzed from the stie of other Gisponuon of eqUIPMENT Newly acquired i CORNRTDON With SITY NICH Opareton
which wouid have seen owned tv 2 Non-Consenung Party had it parncosted therem shail be credited agamst the wtal naretsroed costs
ohhemdantlnddanwmmmgmmmdmmmmwmulu
200ve proviied: and o there ti 1 credst baance. 1t shail be pud o muen Non-Consenanyg Party.
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ARTICLE V1
continued

If snd when the Consenung Part.es recover irom a iNon<Consenung Party's reungutsaed interest the amounts provided for above.
the febnquisned interests o3 such Nor <Consenune Party shall automancaiv revert to it. and. from and after sucn revermon. such Non-
Consenung Parry snai) own te same interest in such weil. the MITALL ANG EONPMENT 1 O DETTRNINE thereo, ang the PrOGUCTIOR
theresrom a3 such Non-<Cansennng P2/t wouid have oeen enatied to naa it parucipatea m the drilling, reworang, deepenimg or prusgng
back of suia well, Theresrer. sumNunCnnmnm?msnmbemummmmmuvnummamemumd
the opersuon of m*weu i sccoraante wun the terms o1 this aer ang wie Ac Pr d herero.

Notwinstanaing e srovisions of s Arncie VIB.2, i 15 agreea tnar wtnout ifte Mutua consent ot aii parnes. no wes shall

be compistea 18 of proquces trom 3 SOUICE Of SUBPIY LFOM WRICK 2 ~veu iocateg ewsewnere on the Contracy Ares is procucing, uness Sch
wetl © the ten ¥ wey P 10f SuCA source of suppiy.

The provisions o1 this Arucle shail have no aopis w er 10 the d

of the initial weil descriced in Arsicie VIA.
€XCEP 121 23 10 Arncte VIILD, 1. (Opaon No. 2\ if selected. or (b) 23 to tne resvoring, dervemng and clugying oack of such minal well
atter it nas oeen drilled to the deptn speaitied in Arucle VLA i it shail thereaiter prove o de 3 dry hole or. i initiallv compietest for pro-
ducuon. cezses to proguce 1 paving quannnes.

A\

3. Stand-Bv Time: When a weih which has been drilied or deepeneo has rescned its auwmonzed depth and ull tests bave been
COmpIeten. ano the resuus Mereot fUrNNSAED O NG Parnes, LANa-DY COSIS INCUSTED Pending rESPONSe 1O 3 Darty's nonce propomng 3
reworking. orepemng, piuygIng DICS OF COMpIEUNE OPeraton m suca 3 weli shall be cnargen and borne a3 part ot the dnilling or despen-
N OPErAGON RISt COMPreted. S1ANG-DV COSLS SUDSEQUENt 1O ail PAruEs 1CIDONAINY. OF EXDIATON Of the rESPONSE Lme permtted, whichever
firse occurs. and prior 1o agreement as o e parucIoaung mrerests oi all Consenune Farmes pucsuant to the terms of the second gram-
mauca paragrapn of Arncie V1B... shai be cnarged to and borne us part of the proposed OOEFESON. dut 1f the SrOPOSA) 13 SUCIEBUENLY
VINGrIWN DECEUSE Of INSUKICIENt £TTOITANON, Such $rand-Dv costs shail be aiiocaten perween e Consenung farmes 1 the proporton

each Consennng Party's inrerest 23 snown on Exhibit **A°* bears to the wtat interest as snown on Exhibit “*A’* of all Cansennng Par-
ties.

4. Sidetracking: Zxceot as |oremaiter provided. those provisions of this agreement applicable t0 3 Jeepeming’* opersmon shail
450 be sppiscabie 10 any proposai to direcnonaily control ana intentonzilv deviate 3 well drommmewovar 30 33 to change the botsom hole
locanon (herem called **sideeracitng ). uniess done to strmgnen the hole or to drill sround wnk in the hole or becase of other
mecnanucal difficuines. Any party naving the night to parncIpate tn 2 Proposed sidet 3 op that does not own an weerese m the
atiexven weil bore st the ume of tive nonce shall. upon eiecnng t© PIrARILE. 1EOGEY 1O the well bore Gwners its proporoonats share tequal
10 u3 mterest in the uidetraciiny; operanons of the vaiue of that pornon of the exnung well bore w de yuluzed as follows:

(2} i the propossi is ior siderracang an exsung dry hole. revmoursement shail be on the bass ot the actual cost incurred in
the mugal drilling ot the wes down 10 the oeptn st whch the sidetracxing Opersnon 1 untRted.

®) U the proposai is ior g g 2 weill which has prevousiv produced. reimoursement shail be on the basis of the weii's
salvable mstermis ang equipmenit COWN to tne deeth 3t wach the SiGetrscxng Operauon 18 nitisted. determned m sccordance wath the
provmons of Exhibic *C™", less she esumated cost of saivapng and the esumatea cost of plugging and abandonng.

in the evex that nouce &7 3 udetrsciing opersuion 13 ;ven while the drilling ng w be utlized is on jocsuon, the response perod
shall be umited © forry-erght (/8) hours, exciusive of Ssturday, Sunday end legal holidavs; provded. however. any perty may fequast and
recmve up o eghs (8) addition:d days aiter expration of the forty-eight (48) hours withia which to respond by prymg for ail sand-by ume
incurred during sucn exumnded ressonse penod. If more than one party elects o tare such sdditional time ©© resoond to the sonce, sand-
by costs shail be aliocated perween the partes taking additionsi tume t respond on a day-t0<dsv basis in the PropOrUOn esci elacting par-
ty's interest a3 shawn on Exhbiz '*A°* bears t© the mwrat meerest as shown on Exhibit “*A°* of all the eiecung paroes. in ol other -
StENCES the PESPORSE PENOG & 2 proposal jor ndetreckmg shall be timived to thirey (30) days.

C. TAXKING PRODUCTION IN KIND:

Each party snail take in kind or separateiv dispose ot its propornonate snare of all oil and gas produced from.the Contract Are)
excinsive of procuction whith mav ce usen in develooment snd producng operstons and mn prepanng and wresting ol and gas &
marsenny purposes gnd procucton unsvosdably lost. Any exrs expendimre meurred in the wmiing in kind or separate tispomsion by so
munwmndmmmuwwmm.mpcthmam-ﬁ@t

3.
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ARTICLE VT
conginued
TEQWISG 10 D2y (Or Oniy its propormonate saire of such part of Operseor s suriace tacuities which R uses.

Eachs parvy shall execute such divisicn orders and contracts a3 mav pe necessary for the sale of its interest m progucnon from
the Canwact Area. ana. except as provaded in Arucie VIL.B.. shaii be envued 1o recerve pavment directy trom tne ourcnaser tnereo iof
13 share of ui progucnon.

\.

In wie event anv carty shaii fail to make tne arranzements necessary to take in kind or sevarateiv dispose of i3 Tropornonate share ot
ine ou orogucea 1rom tne Contracy Area. Overstor snail have 1ne NgNt, SUOIECT 1O N FEVOCAUON 3L Wil OV tNE Carty owmink it, Tut AOK
e ovigauOA. (9 purcnase suc ot or sed 1t L0 OtNers 3t anv (me a0d (YoM nMe (0 time, J0f the CCoURL Of IRE NOA-LKINR ALY at the
Zest price oOtamabie n the ares 1Of SUCH PrOQUCIOR. ANY SUCH Surcnase or saie Dv Operator snail be sudiect wavs to tne ngat ot the
IWNEr Q! L2 ProcUCTION 10 eXerciSe at ANV Qe WS TIZAT 10 13xe in Kind, or separateiv dispose OL. s snare of il oi not previously
Jeuveren 10 2 purcnaser. Any purcnase o sie ov Operator ot anv other oarey's share of oil shall be ony sor sucn reasonavie verods of

Me a3 are consstent with the mummum needs of the ndustry under the parucuiar CIFCUMSTANCES. DUt 1N NO EVeNt tor 3 penod 1 cxCes
ot one ti: vear.

{0t the event one or more Darties ' 3€2arate QLSOOKNON OF 113 SNACE OF the gas Causes spit-sLream deliveries (o seoarace pipeunes andior
deliveries wnich on 3 aav-<o-day basis i0F aNv rEASON are NOL £XICHY EQUAL 10 2 ParTY '$ respECUVE DIOPOTLIONate Snare of total 23s saies tO
De aliocatec o 1. the balanang or accouriung detween e respective accounts of the parues shall be 1n accorgance win anv gas oalancing
1gceement detween e parues hereto. 'iether such an agreement 13 awacned as Exhibit “'E™7. or 13 3 separate agreement.

D. Access to Contract Ares and irformation:
: upon prior notification to the tor

Each party shall have sccess 10 the Contract .-\re:‘n ay reasonapie times. at 1S 10i€ COSt NG TISK 1O IBIPECT Or NOILTVE OPErauons.
ana shall have sccess at reasonsdie umes (0 NIOIMALON PercuuAg (o the develooment or operation tnereot. including Operator’s books
na recoras Y Op . apon shall furnisn each of the other parties with copres of all forms or reports tiled with
20verumentu agences. faily drilling repores, weil jogs, tanx tables, daily eauze and run tckets and reports of stock on nand at the firse of
each monen. and shall(make avasiable 1amoies of any cores o cutungs tken trom sny well drilled on tne Contrace Area. The cost of
yatnenng ana furnsningjintormaton 1o Non-Operator, otner than tat soeqiied above. shall be charveu o 1t Nun-Operator that re-

quests the miormavon. -During diilling, compietion, and workover operations, access shall de limited to
only those persommel directly invoived in performing the actisl work.

E. Abeadocoment of Wells:

1. Abendonment of Drv Holes: Except ior anv weil drilled or deepened pursusnt to Artcle V1.8.2.. uny well which has been
dritled or aespenea under e terms of m;mmgpmmbemw:du:dnhuhduﬂmbepluggedmdw
swhiout the consent of all parnes. Should Operatoe. after dilizent effort, be unable to CoNTACE anY party. or shouid any party Gl o reply
within {orty-egie (48) hours (exclusivi of Ssturday. Sundav and lesal holidavs) aiter recerpe of nouce of the propesai 10 plug and shandon
such weil, squﬁaﬂbedemeowhnanmewmnAnmmeemqmqu

dance with bl and at the cost, risk and expense of the parnes who parncipated in the cost of drilling or deepuming
such weil. Anvwny-&nmtommgmdubmdanmgmmwtnﬂuumﬁmﬂgm»mmuthem:ndmm
opersnons v search of oil and/or g23 sudiect to the provisions of Article VLB,

2. Absndonment of Wells thit have Produced: Excese ror sny well in which 2 NoaConsent operzuon has been conducsed

hereunoer tor wnich the Consenung Partes aave not deen tuily f d 13 heremn provded. any well which has been compieted a8 3
producer shail ot be plugsen and sk anaoned without the cunsent of ail parves. if all psroes consent to such abanconment. the weil shall
be plugged 2nd sbandoned o ] with sppiscabi and a¢ the cost. r1sk and expense of il the parues hereo. i. within

thirzy (30) davs aiter recentx of nonce of the proposea abanaonment of anv weil. all paries do not agree o the sbsndonment of such well.
the-mn;mmmmmmmmmﬁ:\dd&bmms)thumwwﬁmduﬂmnudum
ParDes us proporoonate share of the: vaiue of the weil 's seivaoi i and d in d with the provmsions of

Exhibic ©°C” Iauumwatuntmmdmeammumﬂm Each sbanaoning party shakl assign

the aon-e pernes, express of imphied. as to tte or as 0 quanaty, or fitness tor use of the equpment snd
Mmdnmnmmsmmmmmmmmmmmidmwum but only at ©. the in-
m«mdmm«umthamn,."_m“ he butins posrisotincidmaneland.
ail i oAt iaatitd i tht itk st
- ' sar-e-soren-ai-ame-+ - ansuanis0-oag. tharmitnt 210 AOAIOE. SAbipE
“ft-‘— N 9 St 3 SO SRS O DOt 44.;5.“".
o
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&
\ - N perruirey ¢
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AAPL FORM 610 - MODEL FORM OPERATING AGREEMENT - 1982

ARTICILE V1
conminmed

4. The 2smenments or teases 90 iimites snail encomeass tne “drilling unue * upon which the weil is iocaced. The pevmens ov, and the
ASRENMENTS OF i£2363 10, the 23mEnces sniui be 1 3 F3U0 pasea uLON the feNORSIP O thEIr FESOECUYE NEFCENtae O sarucanon W the

Comeract Ares © tne aggregacs of tne derrentages of parnooagon 1n the Contract Aces of all assenees. There snau be no rexowsnent of
lteress in the remumung poruon of the Contract Area,

Theresner. acanGonme Carues AU MAWT RO turiner fASSCASIDNLY, lisbility. o1 anerest the VOETINON L1 or Provucuon ICT
NIC Weit 1N the Mterval o INtervals tNen OSLA OIREr thak tne rovILEeS TEIINES IN ANV 1Lise MAAC UNUCT tNE 1ETMs Of ths Aruce. Upﬂl e
Gust. UTerator snai continue 10 OPErate ine ISIEACS ~en (Of INC ACCOUNL Cf 1ne NON-30INGOMNYE DACTLES 3t 17C r3tes ana cnarees con-
temptates ov (n1s agr oS anv d&: COSt 3nQ CRIrEEs NINCA MAV 2rise 35 tRE resuss Of e SCOAr3te ONNLrSMD of ine asngned -
Aetl, L2530 PrODOSEC ACINCOAMENE C: 08 HFOOUCIAT intervans) JSSIENED OF icased. NG ASUUAOL OF WSSO 3R then nave ine option (S

7EPUSCRISE 1S PIIOF INCETESE 1N NS Weu LUSIAR tNE SIME V2iu4UON (OFMULI ANG PAFLCIDALE N TUFINET OPETIUSAS tNCTEN SUDwCT 1o the Pro-
visions nereot.

: Abandonment of Non-Consent Uperatons: T3: srovisions of Arncle VI.E.L or VI.EZ above shall be appucable a5 oecween
Consennng Parues 1n tne evenr ot the ProPused abIRCONMEN? Of anY wWeii exceptea irom saud Arucles: provided. however. no weil shall be
rermanentiv plugged ang abandoned unicss and unal 3ii carnes having the nent to coNAUCE further OPEraTONS therem nave heen nociied

ot tne 2rOPUsed 203NO0NMENS 233 ALIOTGLd the CPPOFTLUMLS O LIECT 1O LIKE Over the weil 1 JCCOTGINCE WItN (NE SrOVINOAS OF this Artcie
VIE

. ARTICLE VL.
IEXPENDITURES AND LIABILITY OF PARTIES
\-

A. Liabiiity of Pareses:

The Habilitv ot the parues shall > seversi. not ot or cotlective, Euch varev shall be responsidie umy ior us oohsanons. and
shail be lrabie oniv ior its proportionau saare of the casts of deveioping anc cocranne the Contract Arcd. Acordinuiv. te uens granted
Jmong tne carues i Arucle VILB. are eiven to secure oniv the dedts of eacn severaiy. [t is not the mntention of N parnes to create. por
snail s aureement e CONSTUCA 38 (FEJUNKE. 3 of otner par or ., Or ta renoer e ~arucs habic 33 gartmers.

B. Liens and Payment Defauits:

Each Non<Op grants to O 2 ben upon ns oil and gas nights m the Conract Ared. and 2 security mieres: 1 its share
of 0il andror gas when extracted snd (€5 IMLETEST 1N aii LOUIBMIENL, (O SECUME PAVMENt Of (S SIIALE Of EXPENSE. IORETNLY WH INLETESE CHETEON
at the rare provded in Exhibit "C"". To the extent taat Opersicr has 3 secunty mterest under the Uniform Commereai Code of the
staze, Operator snail be entitied 10 exeromse the nghts ana remedes of 3 secured party under the Code. The brmmng oi 2 sun snd the ob-
tammag of judgment ov Operator tor the secured induoteaness shall not be deemed 31 eiecnon of remedes or cunerwne stiecy the lien
FIRTN OF 3ECUNLY MtErESt &S SECURILY (OF tNE payment tnereot. n additon. upon defauit by any Non-Opersror i the payment of its share
ot expense. Operstor shall have tne rgnt, wunout nrerutice to other rights or rememes. to collect from ne purcnaser tne proceeds from
the saie of such Non'Operator s share oi oil andior ras unni the amount owed by such Non-Operswe. pius interest. has been paid, Esch
pmuushaubemmuwmvumeWsmmmmmgmewdmddwh.Opmmmaﬁhh
ang securty iverest w the Non-Operators o secure pry of O s prop: share of expense.

If sny party fails or 13 unsole: 1o pay s share of expense wunin ;xy 160V davs atter rendition of & watement therelor by
Qperstor. the non detsuiting paruet. mcuding Operaror. shail. upon v Oy . pay tne 3 m tne prop [

the Mterest of £2cn SUCK PaTTY DEITS IO tNE Wterest o au such parpes. Each parey 3o paying its share of the unsaa smount shall. to cban
rermbursement tnereol. be subroga(eq to the security neghts described m the foregomg paragrapi.

C. Piymenu and Accouvnung:

Exceoe 23 necem otherwrse soeaiicaliv provaded. Qverator snall prompuy pay and discharge expanses incurred in the deveiopement
and operstion of the G Are1 p to this a¢ and shail charge exch of the parues herero with cherr respectve propor-

nonse snares upon the expense basis provided in Exhibit **C*". Operator shall keep an accurate record of the jount account hereunder.
showrng expenses mcurred and Cnirges and credns maae and recaved.

Operator. 3t its siecuon. shall have tne right from sme to ume 1o demand and receive from the other parues psyment i advence
of their respective shares of the e:nmacea amount of the expense 10 be CYILEd i OPEranons herrunder Juring the next succasding
month, which nght mav oe exercrsed oniv by submuasion to esch SUCH PArTY of an Tremized stamment of SUCh SSTMITES EXPENSE, together
witn an MyoKce io¢ s share thereoi. Each sucn stutement snd invoice jor the payment in advance of estimates expense shall be submireed
on of before the 20th day ot the next preceding month. Each narty shall pay to Overstor 1ts Propornonate share of SUCh ESTEME within
fifeeen (1 3} davs aiter such esnmar: and nvorce 18 recerved. if anv party fails © o3y s share of stid esamste within said time. the smount
due shail bear mrerest as prowwded i Exhibit **C** ungi said. Proper sdiustment shail be made monthiy berween advances nd acusi ex-
pense t0 Whe engd that each party shall bear and pay 13 propornonate snare of actusi expenses ncurred. ang 60 More. N
D. Limitarion of Expenairurys: -

—

1. Drill or Deeven: Without tne consent of il sares. no weil shall be drilled or deepenea. excent anv weil drilled or deepened
pursuant o the provimons ot Arade V1.B.2, of tna agreement. Consent to the drilling or deepenmg snail inciude:

AL B
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AAPL FORM 610 - MODEL FORM OPERATING AGREEMENT - 1982

ARTICLE V11
coutinmaed

‘m Ootion No. 2: All necessary experxistures tor the drilling or ceepening and testns of the well. When sucn well has reached its

authomzea asot, a0a il teso nave been compseted. and the resuins thereot furnushed to e parnes. Overatar shal give immeaute nouce
to the Non-Uoerstors wno nave tne ngiit (o pIroavate m (i€ comoteucn coses. The pares receving sucn aouce shall have wrtreieht
(48) hours iexciusive ot Saturasy. Suraat ana legal hoiidavs1 in WNICR 1O elect to PRructoste m the setong of casing and the commenon st-
temp. Sucn eiecuon. wnen made. shail include consent 10 Jii NECESSAIV eXDENAILUres 10 tNe COMDMEUNS ana eowIPMAL ot sucn weil. in-
cluding necessarv tanxage anqror surtact facaiues. Failure 0f anv party receving SUCN NOTCE 10 TEPIY Wthin the vertod above nxed shall -
CONSRNILE 20 €1ECUON OV tNIL DALY NOL :oua:wummmecos:ot tne comorenon attempt. U one or more. out iess than ail of e partes.

elect to set pipe ana 10 artemm ¢ we p of Arugie V1.B.2. hereot (the phrase '~ reworking, geepeming or puspng
bacx"* a5 contamed in Arncie V1.B.2 slail be d i 10 inciude "' 2" ") shail sppry to the operanans tnerearter congucted by bexs
than ail paroes,

2 Reworx or Plue Back; Without the consent of ail parues. no weil shall be reworked or plugged back excert & weit ceworkad oc
plugged back purmusat to e provisions of Ardcle VI.B.2 of thus agreement, Consent o the rewormng or piugging dack of s well shall

include il necessary expenmirures 1n conducung such operanons ang compieuns and equppng of said weil. wnciuding necesssry tankage
) i

30theOoenwu Without tne comsent of all parnes. Overxtor shall noc undercake anv singie protect rexsonadiv es!
{0 requure an expencurure i excess oi.__TVenry Five Thousand & no/100 Doltars 15 25.000 a0

e e

€XCEDE M CONNECTOn witn a weil. mn-dmlm.m. umﬂ compieung. recompietns. of plugmng dack of winch has been
previousiv authonzed dv or p o this age pr h . that. N case oi expiomon, Lire, flood or owner sudden

emergency, wmmmemudxibmmn Operstor mav take sucn steps 04 ICU SUCH £IPENSEs a3 1 its OpUNON are requared
xoddmm!hemymmuhltmmw:&mm uwnmmﬂmmewmm“
pama.. Sversvorprevwere il v orreeIRIETY

Doty ——

E. Reatls, Shut-in Well Payments and Minimum Rovaities:

Remgais. shut-in weid pavment and mininmm rovaities which mav be required under the terms of any iease shail be paxd by the
PALTY OF paroes who subsecred such lexse t0 LS agreement at its of their expeme. [n the event two or more partes own snd have con-
tribwtad (nterests n the same iease 'O this agreement. such partes mav designzte one of such Paroes to Make sad payrmes o and on
behaif of all such parnes. Any perty mav request. and thall be enttied 10 recerve. proper evidence of all such payments. in the event of
failarg to make proper pryment of :nv rental. shut-in weil psyment or mmsmum rovaity through mistake or oversght where such pey-

memt 13 recwsred o Conunue the lerae o foree, any loss whnch resuits irom such non-payment shall be borme mn accordence wih the pro-
visioms of Arucie [V.B2

Operator shaii noniy Noa-Or of the d compienon of 2 shut-m gas weil, o the shutung 1 or return to production
of 2 progucing gas weil. at least five (5) days wexciuding Sawurdsy. Sundav and legal holidavs), or at the earirest opportunsty persasd by
Qrcemsances. pnor to taiong sucii 20000, but assumes no Kability for iailure to do 30. In the evens of filure by Operor w 0 aoufy
Nos-Operaror. the 1053 of anv teast: comnbuted hereto oy Non-Onerstor tor failure t make tmery pryments of any shut4n well payment
shall be burne winty by the partes Rereto under the provamons of Arucie IV.B.3.

F. Tomm

Beginmng with the firse caivndar vese sfter the effective dawe hereof, Operstor shall render for ad valoren tuxanon sl property
subject to this agreement which bry law shauid be rendered for such taxes. and i shall pay sil such taxes sssessed thereon beiore they
become deiinguent. Prior to te nmdition dace. esch Non-Operstor shail furassh Operstor mformanon a3 © durdens (o sackade. dut ot
be fimired to. royuities. overndir g roysities and production payments) on iesses and oil and gas mnwerests contnibuted oy such Non-
Opaextor., If the ssemed vaiuation: of any ieasehold estste w reduced by renson of its being sublect t0 CUCIANGING EXCESS FOYAILIE. OVver-
riding roysities OF Producton Pe)mMENTs. the reduction | i valorem taxes resuiting thereirom shall inure w the benetie of the owner or
owners of such jexsanocid esate. 1nd Operstor shall adiust the charge to such owner or owners 0 a3 10 refiect the benefit of such seduc:
toa. i the ad vaiorem txes sre tesed in whole or I part upon seperate vaiustons of each party s working mterest. then noTwiRsanding
anyxiing to the contrary herein, charges 9 the joint account shall be made and paid by the perties hereo w accordance wich the tax
viing genersead by each party s vorking mterese. Op shail bill the other o for thesr propor snares of all tax peymenss in
the manner provwed in Exhibit **C™".

I Opermor considers any tax sssesment improper. Operstor mav, at its discrenon, promest within the time wnd mamoer
prescribed by iaw, and prosecuv: the protest to 1 fins) deterrmmanon. uniess sil peroes sgree w shendon the protess HHGOF W fnal decer-
msnion. During me pengency of adasinistrtive oc judicial proceedings. Operstor mey elect to pay. under protesz. ail such taxes and any
inoeress and ey, When snv such procested sssexsment shall have oven énsilv determined, Operstor shail py the tax ior the mint ac-

count. together wien mmx“mﬂm&mﬁ&emmﬂﬂ&mnmmmmmuuﬂhmn
provded in Exhibic *°C™.

Eﬂmwuyammw&ndnnmmmmﬂoﬁnmmm‘rmmw
the producton or aandiing of such party's share of oil andior gas produced under the terms of this agreement. T ¢7)
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ARTICLE VI
cominued
G. Insurance:

At all umes while operaons are conducted hereunger. Operator snall compry with the workmen's ccmoenssuon law of
the stae wrere the operstions are beng (ORGUCIEq: provided. Nowever. that Operator may be a seif-insurer tor tiability under said com-
FENIINGN 2w 1 which event tne oniv cnaree war shall be maoe 10 the oinr sccount shail be as provided in Exhibit 0", Operstor shall
4i50 €257 2+ roviGe MINRAIACE 1T the DENENIC O te 10INE ACCOUNK Of e Parues as ouuined in Exiubic D', raned 10 g maae & part
aereor. Ozerator shail feauire 2if CONMraciors eneaged n work on Of 10F tie CORITACt JAfea 1O COMDIY With the workmen s compensaucn
AW O inie St3te wnere the Opersuons are ceine Conaucted aNa 10 MANtaIN such otner nsurance as Omlnf mav requite.

R S

10 In the event sutomooile puoiic liztiiity nsurance 15 soequed m saud Exhibun D', or supsequentiv recaives the approvai of the
1l FIrUES. N2 cirect charge shail be mage >v Operator tor premiums paid for sucn nsurance for Operator s automotive eauipment.

12

13 ARTICLE VIIL.

i: ACQUISITION. MAINTENANCE OR TRANSFER OF INTEREST

16 A. Surrender of Leases;

The leases covered by this agreenient, insowar 3s thev emorace acreage in the Contract Area. shall not be surrendered in whole
19 or m part uniess all parues consen thireto.

20
2 However. shouid anv party desitv: 10 syrrender 1ts NtErest 11t anv iease Or N any poruon thereot. and the owner parnes do NOt
21 aeree or consent thereto. the party desiring to surrender snall asign., without express or impiied warraney of ntie. ail of its wrerest m
23 sucn lease. or porton tiereok. and arv weii. mamﬂmueonmeu:nmchmavbebawalhmand:mnmumm
24 lhm:xuud.wmzvmnm«tmzmwcnmm el tpus R
2 ——— pormarournewer —— -
26 ey or e ; NGO 800--PraGNGIG-am A8 120 i ahaceby, such
27 e Samipitl". Uson such assignment or iezse. the assemng party snall be reiseved trom all
28 oblganions unerestcer sccrumng. out 110; theretstore ACTULSE. W1th MESPECT 10 the tnterest assigned of leased and the scerzton of anv weil
29 aurdutavie therewo. and the asuzning party snall have no rurther 1nterest in (e asiened or leased premses ana s equipment and pro-
30  ducton owner than the rovaines retained i anv iease made under the terms of this Arocle, The party sssignee of sessee shall gav e the
3 PIITY Astignor or lessor the reasonaole saivage vaiue of the latier's interest i any weils and equipment arbutable 1 the asnigned or leas-
32 Mmmmdmmwhmmmmmmemdimbk“c'lmmusumdmd
33 agng and the d cot ot plaggng and sbandonma. if the asugnment or iezse 13 in favor of more than one party, the ntarest
M M&mbvmwumml-,.., that the of each bears to the towl interest of all such parnes.
33
36 Any msugnment. iese or surrerder made under this provision shall not reduce or change the sssignoc 3. iessor's or susrendaring
37 pm'smmuumm:dvbemmeuw.mw der 1n the bal of the C Ares: and the scresge
38 asustied. leased or dered. and sub: P h shall not theresiter be subject t0 the terms and provisions of this
39  sgremment,
40
4] B. Resswai or Extension of Leases:
42
'} If anv party secures 2 renewsi of anv ol and gas iease sublect 10 this agr all other parues shall be nonned promedy. snd
44 shall have the ngiue for 3 perod of turt (301 davs ioliowing recent of such notce i which tO elect 1 parucipate n the ownershup of the
43 renewsi iease. msofar ay such iease aifects tands withm the Contract Ares. by paying to the party who scauired it thew severst propes pro-
46  poruonate shares of the acquimtion st silocated to that part of such lease within the Contract Ares, which shall be i proporoon o the
47  mterens neid st that ume by the jarass m the Conmrace Aves.
48
i some. but less than ail. of the parues elect t parncipate in the purchase of & renewsi lesse. 1t shali be owned by the purnes
wha elect o parucipate theremn, 1n 1 1300 besed upon the reianonnip of thewr respecuve p ge of par m the Conmract Asea
to the sggregae of the percen of par mthe C t Ares of all parues participating 1 the purchase of such senewsd issse.

Any renewsl lesse in which less t1m ail parues eiect to parncpate shall fot be subject 1o this agresment.

Exch party who paracicates in the purchsse of & renewsi lease shail be given en ssugnment of its proporuonate snoeres theren
by the scqurring party.

The provsions of this Articit shall sppiy t renewal lesses whether they are for the enure interest covered by the expising issse
or cover oniy 8 poroon of its area Or an th Any i lease taken before the experanon of its predecessor lese, OF taken or
wumn(é)muummewdmmmmumm»mmmxmmMm-
Mbmmnlé)muﬁamemdmmhndnﬂmbedmdcmmmdﬂunuu-ﬁun

the provesions of this agresment. -
The provisions in this Artitie shail also be applicable to exrensions of oil and gas iexses. :;_-

C. Acresge or Cash Contribations: . ey
TN

m&hmuhbtmimmmbrnmdmhmﬁmm;duwgﬂ?_hm
opersncn on the Contract Ares. sucn contrsbution shall be pud co the perty who conducted the drilling o other oparstioa sod shail be
appiied by it sgmnat the cosc of sich drilling or other operation. if the contribution be in the form of screage, the perty-uywhil éhie con-

ribution is made shail promptly mnmdﬁemﬁﬁmlmdﬁ&.oﬂubﬂﬁ“hh 31 ’“’_'
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ARTICLE VIII

. .
said Drilling Parses shared tne cost of drilling tne weil. Such acreave shail become a sevarsts Conract Ares and. to the exwnt possible. be
§overned by provimons xienticai to this igreement. £3ch sarty snail promouy nouiv all other pernes of any acrezee of cash congrbutions

it My 00tan in SHOPOrT Of anv weil Of anv other operauon on the Contracy Ares. The sbove provemons 1asil aiso be appiicable to op-
uonai rignts (0 earn acresse ouside the Congace Ares waich are m support of 2 weid drilled inside the Contract Ares.

1t any pany CON{TACTS 107 ANV CONNGELIIUON FEIANNT 10 LiSDONNON OF such party’'s shafe ot sudstances oroauced hereunaer, sucl
conmaerauun snall not pe a conre as ¢ n ths Arucie VILC,

D. Mantenance of Unijorm interest:

For the purpose ol MANAIUNG UnOMTUTY Of OWNEFSAID in tNe ot and gas wasenOid interests covered bv thiy agreement. no

party snail seil. encumper. transter OF T12x¢ GLICT GISPOKITION Of 1T MIErest m the ieases emoraced witan tie Contract Ares sna i welis.
equpment and producuon uruess sucl disdosiuon covers aither:

1. the enure mreresy of the party in 2il lesses ana equpment angd producnona: of
2. an equsi undivided meerest ir. il leases and ecwpment and production  the Contract Ares.

Every such sale, encumorance. transier or other disposinon made by any parey shail be made expressv subiect to this sgreement
ang shail be magde without pretudice to tne ngnt of the other partes.

ll.atmymexheimmor:nv_p:n’ru&swmzmdomhwmmmmm.nmdimm
require SUCh CO-OWNErs 10 2pPOINt 3 Singie trustee of agent with full authotity to recerve NOKEL. 4pPrOve excenmiutes. recetve billings fot
ana soprove and pay such Farty s SNITE Of the JOINt exdensel. and 10 deai genermiv wath. and with power o bind. the co-owners of such
party 3 mterest within the scope ot thie Opersuans emoraced 1 thus asreement: nowever. il such co-owners shail have the night © encer
Nt and execute il conwracts or 2gMEMENS ior the aiIscaNUON of thesr respecave shares o8 the oil and gas produced from the Coatract
Ares ana they shall have wtne nght o receive, separately. payment of the saie proceeds thereos.

E. Waiver of Rights to Partition:

P
If permueted by the laws of the sute or stes tn which the property covered herebv s locsred. each party hereto owmag an

undevided interest m the Contract Afes waivel any and all rights 1t Mav have t0 paroooOn snd Mave set a5ide 1O 1t 1 seversity irs undivided
interes therem.

Semmflonk sl "'gl:‘ P T |

Shauid-any-puvy il y . . s Contmes Asea s shaib o
VSR RALICE 10 a8 Gxher with full inf =g uz sals. wiech shatl incieis the same
PUNRASEr (WhO ISR Be Suady, wiling ind abis 16 the nd addesms of the

and skl other wenes of the effer.
mmmb-n—tdmllmmmmﬂmm:::“-u-n -

Propuses 10 seii: and, if this righe 13
bears 1o the 10w mesvest of all

. 10 PUITROSH N (R00S SaNE WRESD BRY PAIYY Wishes 19
Muﬂo{lﬂummu‘h—..*n
mn“mmmmumum“.mqm“
S -~ ARES, OF wnh 8 of 1 Wauad % selijassign
_:—u URer & snor Thbmmnf.m-luw-mnv‘l—-m-n-.:y
aren mamrest shall bs tas sum o/ the merasts of all affilistng salling

o wam (0%, For purpses of this Arucis VIILF., 2 “pary's

ARTICLE IX.
INTERNAL REVENUE CODE ELECTION

This sgreement 13 not mterded to create, and shall noe be construed t0 create. s reistionship of sirmership or an sasgcistion
for protit between or zmong tne perues aerero. INCtwitRacanding any provigon heremn that the rights snd ksbiliries hereunder sre seversl
and pot joint or collactive, oF that this ssresment and opersnons hereuncer shail not consute 8 parmersiup. if. for federel income wx
mmmmwmammwu.mmmmwmnw
from tme sppication of all of the yrovimons of Subchspeer **K™*. Chapeer 1. Subtitie ** A"’ of the internai Revenue Code of s per-
frnted and sutharized by Section 761 of the Code and the reguistions promuigated thereunder. Operetor o suthorized snd direcoad w0 ex-
ecute on behalf of each party hereby ariected such evidence of this slecion as mav be requured by the Secvetary of the Tressury of the
United States or the Federad | i R Service. mcinding specifically. but not by wav of limitston. all of the returas., satemsnss,
and the data requared by Federnd Reguianons 1.761. Should there be sny requwement that each party hereby aifected give further
evidence of this siecrion. each such party shail execute such documents and furnish such other evidence 13 may be requared by the
Federal internai Revenue Service or a3 msy be necessary 1o evidence this election. No such parry shall give any nOGCE OF S any Gther
1CHOR NConNSeNt with the eiecnon made hereby. if any present or future ncome tx iaws of the swte or sates m which the Contrac
Ares 1 iocated or snv future moome ux uws of States contimn Provisons smitsr to those m Subchapeer **K*, Chapar 4.
Subcide ' A"’ of the internsi Revenue Code of UnGer wich 11 elecnon suTniar to that provsded by Secuon 761 of the Code & per-
mitted. each party hereoy sifectd shall maxe SUCh election 23 MIY De PErMITTES OF FequIred by such lsws. in making the foregmng eiec-

tmmmmmmtmemmovmmmmmmmummvmmm
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AAPL FORM 610 - MODEL FORM OPERATING AGREEMENT - 1982

ARTICLE X,
CLAIMS AND LAWSUITS

Operstor mav sertie any singie uansured third party camase cium or swi ansing from COErANONS hereuncer o the expenditure

Uoes not exceec Twency Five Thousand & No/100 Dollsrs
$.25,000.00\. __ .1qu tne savment 13 1n comorete sertiement ot suca ciuta ot suit. if the amount reatren tor sermemens ex-

(eeqs thC 10OVE AMOUNL. (N DIrtes MITEtO SNAL JSSUME ang [AXE OVEr tNE urner nangiing O the Cisim Gf sult, UNiess sucn aYtROLTY 18
Jduiewatea to Overator. All costs and expenses ot NanAuny. seitlnx, OF ONervse QISCAATZING SULA CLUM OF Uit SRl be ar tne ot ex-
Dense Of e DIFUES DIFTICIVALAR IN LRE ODEFALON (FOM WAICK tNE CLUM or suit anises. If 2 claum 13 mage aeanst anv tarty or i any pUAIY 1S
UG ON 3CCOURT Of 3NV Marter ArSiNK IFOM OOLrIUCNS NEreunder OVer wNiCh such mdividudi Nas N CONLIO! Decause ot the ngAS gIven
Operator bv tnis agreement. such party shail immeaisteiv nouiy ail other parues. and the ciaum or suit shall be tresteq as any ouner claim
Of SUIL INVOIVING OPErILCAS Nereundis.

ARTICLE XI.
FORCE MAJEURE

i snv party 1s rencered unaote. whoilv or 1n pare. Ov force maseure 10 carry out is obligauons under tnis axreernent. other thss
the obluauon to make moniev pavriencs. that party shall gve o all ather parnss prompr wnnen nouce of e force maeure with
reasonsoiv full parncusars concermnit 1t thereupun. the oblizancns or the party mving the notice. so 13 as thev 3re atectea by the lorce

snall be d dusing. >ut nO longer tnan. the contuance of the torce mawure. The afiectea sarey snail use aii resonsble
dilisence 1o remove 1ne force masevse sityauon a8 owmckly 23 nracnedic.

The requirement that anv orce shail be r

J with ail le di h shall not require ine seruement of strikes,
lnckouts. or other taboe difficulty 01 the parey 1vOIVeEd, CONTTATY (O 1S WIShes: NOW admhdufﬁ:ulua snail be hunaled shail be ennrey
*tnn the discretion of the party concerned.

The term ‘force mawure . .5 here empioveu. shall mean 2n act oi God. surike. lockout. or uther maustriai disturbence. act of
1he puokc enemv. war. blockadc. D10k riot. huhine. 1irc. SLOFM. ioud. ExOI0RNON. KOVErRITENtal ACUOA. OVerNMCNnt delav. restrant
fr macuon. unavatability of couinent. and anv OtNer Cause. waeter ot the kind speaiticailv enumerstca aoove or otnerwse. wiich is
not rezsonaniv withm the control of the parety claimme susoemon.

ARTICLE X11.
NOTICES

Al monces authorized or recowred borween the parnes and required by any of the provisions of this agreement, uniew otherwise
specificaliv provaied. shail be grver: m wrung by mau oc sm. or prepxid. o by teiex oc terecopver and addrassed 0
xhemmmnmmsnpvmnzhetdd:aamedm&hbu *A"". The ongnanng notce grven unaer any provsion bereol
shail be deemen #1ven oniv when 1ecerved by the party to whoemn such nonce 13 directed. and the tme ior sucn Sarty 10 give sy MOTCE
resnonse therets shall run trom uie date the origmaung nouce 13 recaved. The second or any responmve nconce shall be desmed given
when depowted in the masi or wr:n the teiegrapn compeny, with posage of charges prepaid. or sent by teiex or reiecomer, Each party
shall have tne nxint to change 1, address at any nme, and from ame © ume. by giving wrwren nonce thereot to all octher paroes.

ARTICLE X1t
TERM OF AGREEMENT

This agreement shail reman i full force snd effect 13 to the ol and gas sesses andfor oil and gas mnteress subiecy heyew o the
perod of time seected below: provaded. however, 110 party fiereto shali ever oe consirued as having any (g, ttie OF MEreK 0 or & any
lease or ol and gzs meerest concrouted Uy any owher party beyond the term of this agreement.

T3 Option iNo. 1: So long 33 anv of the oil and gas ieases subiect 1o this asreement remain or are cononued in fOFEe 83 10 aNY past
of the Conracs Ares. whether OV prooucoon. EXIERIION, renewsl o otherwse.

R Option No. 2: In the evnt the well described in Articie VI.AL. or sny subssouent well drilled under anv provason of this
agremment. resusts 10 ProquCEa of oil ANd/Or §a3 N PRYINE qUANDGES. Lus asreement shali conunue m foree 30 iong &3 any such weil or
weils proguce. or are capable o: roduction, and for an additionai penod of 90 days from o all producuoa: provided,
however. . prior t the exorstion of such additionai penod. one or more of the parnes hereto are engaged in drilling, reworking. despen-
ing. plugmng back. testng or aremptng to Compiete 3 weil o weils hereunoer, this agreement shali conunue in force pnni such opers-
tions have been comeiered and if production resuits thereirom. this asreement shaii contmue i force &3 provided herem. in dwe event che
well descrived in Artcie VI.A.. or any subsequent well drilled hereuncer. resucs in 3 dry hoie. snd a0 ouier weii is producing. or capshie
of produang ou sndior gzs tran the Conmract Ares. this sgreement shall termmare uniess drilling. deepenme. piuggng beck or rewors-
ing operstoms are commencen within __ 90 ___ dave irom the date of sbandonment of aid weil.

It & agreed. however. ummemmm:huumnshahnozrehmmvmhmmmmv%mu
actruea of FTached PIIOF 10 (NE GAte Of SUCH TETTRIMAENOR.
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A APL FORM 610 - MODEL FORM OPERATING AGREEMENT - 1982

ARTICLE X1V,
COMPLIANCE WITH LAWS AND REGULATIONS

A. Laws, Reguiations and Onders:

. \ ) .
This agreement shail be suviict 10 e conservanon iaws i the state m whsch the Contract Area is located. 10 the valid cules.

reguiauons. and orders of anv UuIn CONSUIUIEY TECUIIOFY body of Saui s1aces ana to ail other anpicable icderal. state, anu iocal laws, vr-
[ ruies, 4nd arders.

B. Govemning Law:

This agreement any 4l inaturs peratning nereto. including. dut not Wimited 10, Matters vl ertormance. MN"MEJ"“&'&& ce
ermixises. procedures, nynts, duties snd interor or constr! shall be governed snd determumed by the taw of the state

viveleguvern.

C. Regulatory Agencies:

Nothing herein contatned 314l geant, ur be cunstrued o grant, Operator the fight oF authonty © waive or release any Aights.
privsieges, ur oblitations wivch Mon Operators mav have under tederal o state (aws OfF under Fulcs, cexuidtions o ofticrs promulgatcd

under such laws in reierence 10 wi. gas and mincrat uperations, ncluding the kuaton, vperation, of ruduction ot wells, on tracts olfset-
ting or adiacent 1o the Conuat Area,

With respect 10 uperauons Acreunder. Non-Operators agree to release Operator trom sny and ull losses, damaes, e, claims
and causes of action ansny out Ji. Icident 10 of sesulung directiv oc mdirectly trom Operator's inwrpretaton o uppinaton of rules,
ruisngs. segulations or oeders o the Department of Encrgy o prodetessor OF SICESSOR EENCIS 10 The CTLAT SUCH HICTPIrT thof of -
MRaton was tukie 0 good tath. Fach Non Operacor jurthor suros v Oy tor anv appiwcsble % wil Noa-

Operator's share ot protacuon 1hat Onperator may e fegquined (0 reiund, cdaee o fay as @ result of SICR Jn NCIFTETT MICTRFTTINR o

L her wuh and ¢ theroun owang by Operstor as 4 result of SUCR HWOIILCE INIEMILIOR ¢ IPRIIKAION.

Noa-Operators sutharize {Operator to prepare and subaut such documents as may be required to be submatied to the purchaser
of any crude il sold hereunder of to any other ¢ or tuuty pu 10 the regus ol the **Crude Oil Winddull Profic Tax Ace
of 1980*, us same may be smerded from ume ta ume (" Act’ ") and sy valid regulations or rules which may be issucd by the Treamery
Department from tme 10 nme pursuant 1 waid Act. Each party hereto agroes 1o furaish sny and 1l curtifications or othee informatiun
which is regquired 1 be fumished by sad Act 1n 2 timely manner and in sulficient dotal (0 permt compisnce with mid Act.

ARTICLE XV.
OTHER PROVISIONS

A Falluse of sy party 16 exasmiis tus sqresment siail #0t sensier it inadestive as 60 sty party whish doss emusws the same. If

o the us he and of the paswas, allined tharase, may oo somisined by
Operuter s, ang essss and grvn stlocs for al) a8 & magie This aise may be rauiied by separme
VR retarrng hareta, eact: of which shail have wne silect of the engmel sgr and of adeplang by il af the
ProvIsions herews eamamed.

B N . Uhang 4 the ,nmuuumn.z.uu-dmb—-umam
pastans shaii be daemes 40 have "™ s paree m UGN bOck or campising of &
ﬂk(q-—-mcﬁ-u-u-mwuumVILu\Muumnu-'md

only fom the o or of the & - om winch Sroducion & ebisined of incrensed s &
“ih—_-ﬁnuﬁmmﬂum hwmn.&_muwh
st woll by 8ne or Ore sanss g pertiss 5ror 10 recevery of ail cous ans de froen the 0 imsaress of
mmn“-m.“mmﬂhmnmu—-mmndﬁ
TRENR PrIer 18 Felunemseisnent.
C. Netwwith - » 8 the SIRIFrY, RON-SPErMISn aaeTiod a8 § AON-canseRing Party.
-h-ﬂﬂuhh&i-- - [ “Thn -,“.. il

of Article VL.B2a. and b. shall be
“—ﬁhm—-am-gnm-umun--mma—uwmmmtu

*400.Afigure en unes 21 and 17 of Artscie V1.B.2h. shail be repisss with the fqures “256%". All sthar weiis ramam s %008 °,
D. Netwish

d in Asticle VILB., each ihuting party) buting s ass or
h—«n'-li-mtnu—mnwmmumhm-munndhmﬂwbh!"
winsl ase 1o uch loase and 10 aione bear the sast and tharest and tareby i 8 right,
uh—l-u--u.naunn ciuded in the engwmal leass and the 4 shereal If pany owas s -

;—rhﬂmguh—ﬂmuhwdﬂmmmm If sevy panty heress ather
numg pasty

i} pasty) the isaes s ummmmunmm-
aminnd satemens o Uss totai nat and —

(60) daye shor the ey - aow d bosse. The party shall have sy
Ponbig o & ] s the rensweng party in full I the sonributing party maiss sesh
reiuinersemmt. w shall recuiw/ 0m the renawing party sn

Subject 19 thes g of oll right, Mile and senset m and o
4

18 the somewni inssa. o the e uninsieng party ssthar renews such leess at ss or fully -~ g party, the
Pamies’ iniorens hereuser i 'he Contract Ares shail remain d ithe g pany nonhor of the op
provided shove u shall tharsis ¢ forieit its nighe wnder this Astscis XV.D.. 3 10 such renews! itess ane she renewel lesse shall

thassadler be mutnect 10 a4l Uhe terms ang conamens of Article VILE. harsol This Asticie XV.D. chail apply m iike meanar 0 o
ononmens of isase.

E This Opermmg A shall and sepiace anry previeus Op \gs governing the denths severed in the -
Cantracs Ares snown on e [ xhibit *A*.

e l4-



ARTICLE XV
OTHER PROVISIONS

Through mumal consent the parnes bersto mav elect 1o 1) convert any weil drilled herenmder to 2 disposal weil
ar any other vaiusbis use. or 2) convey any weil drilled heveunder and associated facilities ana equipment to
another SaITy Or group ol parnes and the partes herets shall share m the vaiue recerved and the costs borns dus
1o such conversian Of COIvEvRnces aS (RS parues’ mnterest ie set forth in Exhibit “A™; except it anv wetl drilled
herermder wm wiuch a paity or parties went non-consent in the dritling of such well and the producuon from suca
weil has not equaicd th: percentage of costs reialed 10 suca weil provaded ;x Arucle VIB.2.. tie approvai of
such convernion or convi:vance 1s required only by the Consentng Parties. sna costs dome and the vaiug recesved
dus to sucn conversion 0r convevance shall be shares by the Consenung Parties 1n sccordance with their cost
besrmg share of the dni ing of such well,

PRIORITY OF OPERA[TONS

If at any tme there 13 niore than one operation proposed in connection with any weil sublect to this agreement.
them uniess all Consentmg Partes agree on the sequence of Such opersuon. sush proposais shall be conndered
and disposea of in the filiowng arder of priosity:

1) A proposai (o do additicnal logging, corng of tenmg,

@) A proposai i despen the weil to “sutharized depth” if loggmg and testng m opuoa (1) above mdicste
the weil has 110t reach authanzed depth and formation.

3) A proposai Ui attemnt to completa the well at the suiorized depth 1n the manmer set forth in the AFE
(i.s., in accoraxnee with canng, sumuiation snd other commpieten progeams set forth in AFEY,

(4) A proposal 1) attempx 10 compiete the well at the suthorized depth in 8 manner different than as set
forth in the AFE,

(&) For s hortzoial weil, a propossi W exaend the length of the laterai drain hole for 8 specified number of
fest in the d yecton it is driliing with prionty given o the shortest additional ieagth proposed by any of
the Consenx ng Pastiex,

) For & horizomai weil, & propossl to drill a new lsteral drain hole in a differem direcuion st the
amborized ciepuy,

(Y] Far a horizzozai weil, 2 proposal (o drill & new latarsi dezin bole & different depth, with priority gives
in sscendirg order to objectives sbove the awhorized depth, asd them in descending order
objectzves telow the suhorived deptix,

[¢ 4] A propozai 1o plug back and anempt o campiets the weill at & depth shaliower than the suthariaed
depth, Wit prerty gives wm objecnves m asoending order up the hole:

A proposal (o sidetrack the weil to & new target objective. with pricrity given first in sscanding orter
0 ebjecuves sbove the suthorived depth, and thes m descencing order to the objecuves balow the
axthorzed depur,

(10) A proposti (0 despen the weil below the suthorited depth, with priority given (o objectives in
descenainy ocder.

No party mxy proposs aay operation with respect to any wetl (T) while there 13 pending s pricr propossi for any
respecuny; such well until that proposai is withdmewn or until the opersnon contempiatod thersby bas

besm compisted or (ii) while there 13 i progress any eperstion oo such weil until such operation has besn
compisted.

1€, at the ume the parues are considering a proposed opersuon, ths weil is in such condition. in the Operstor's
judgment, that a reasmably prudent operstor would oot conduct such opevsnon for fear of muschesscal
difficuines. piacing the hole. equpment or personnei in danger of loss or mjury, or fear of loss of the weil for
tmy reason Without bemng able to atempt & compistion & the suthonzed depth. then the proposal shall be given
10 pronty to any propasen operaiion except for piugging and abandoning the well

if & weil being drilled hergunder is o borizontal well, then the provisims of this agreement relating o
sidetracking of a weil shall be of no force and sffect.




ARTICLEXV
OTHER PROVISIONS

CONFIDEN'I\‘IALI'I'Y

Operator and cach Non-Ciperator hereby agree to keep confidential all information
pertaining to the imitial well drilled pursuant to Article VI.A of this Agreement. and that,
without the prior written coasent of all parues hereto, the informauon will not be disclosed
1o any person or legal entity not a panty to this Agreement for a period of one vear
following completion of said well as a well capable of producing or plugging and
abandonment of the same s a dry hole: except that (i) Operator shall have the right to
make such disciosures and filings as may be mandated by applicable laws, rules,
reguiations or orders of gcvernmental authonties having jurisdiction, provided Operator
shall take reasonable steps o maintain the confidentiality of such disclosures and filings 10
the extent permutted by such laws, rules, regulations or orders, if any, and (ii) each parnty
hereto shall have the right to disclose such informauon to any of its affiliates. provided
mchaﬁlm:amm“nungwbebomdbvmemnﬁdmahwpmmofﬂns
Agreement. “Affiliate” mzans any company or legal entity which directly or indirectly
controls the disciosing party, or which is directly or indirectly controlied by the disclosing
party, or which is directly or indirectly controlied by a company or entity which directly or
indirectlv controis the disciosing party. “Control” means the right to exercise more than
50% of the voung rights in the appointment of the directors of the appiicable company.

-14b-
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ARTICLE XV1.
MISCELLANEOUS

This agreement Shall be binding upon and shali inure to the benefit of the parties hereto and to their respective heirs, devisees,

legai representatives, successors and &;signs.

This instrument may be executeii in any number of counterparts, each of which shali be considered an original for ali purposes.

IN WITNESS WHEREOF, this 1greement shall be effective 23 of _18¢ day of April

1992._.

OPERATOR

\.
Burlington Resources Oil & Gas Company

BY:

Robert T. Kennedy, Attorney-in-Fact

NON-OPERATORS

*Conoco Inc.

BY:

Amoco Production Company

BY:

Total Minatome Corp.

BY:

Lee Wayne Moore and JoAnn Montgomery
Moore, Trustees

BY:

BY:

BY:

Robert Warren Umbach
N
BY:

George William Umbach

-15-
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NON-OPERATORS CONT.

Sunwest Bank of Albuquerque, N.A.,
as Agent for:

Lowell White Family Trust

Walter A. Steele

Estate of G W. Hannett

T. G. Comish

Patricia Hueter

Mary Emily Voller

A. T. Hannett

BY:
Catherine Rugen

Hope G. Simpson Estate

BY:

BY:
Nancy H. Gerson (FKA Nancy H. Haskens)

BY:
Minnie A. Fitting

BY:
Robert P. Fitting

BY:
Catherine H. Ruml

Katherine I. White

BY:

BY:
Elizabeth B. Farrington

BY:
Mary S. Zick (FKA Nancy S. Zick)

BY:
Walter B. Farnham

BY:
Ray E. Bard, IJr.

BY:
Robert T. Isham
15a




NON-OPERATORS CONT.

BY:
Mary F. Love

BY:
James C. Bard

BY:
William P. Sutter

George S. Isham Trust

BY:

BY:
Albert L. Hopkins, Jr.

BY:
Kay B. Gundlach (FKA Kay B. Towle)

BY:
Virginia W. Isham

BY:
Eleanor Isham Dunne

John M. Simpson & William Simpson Trust U/'W
James J. Simpson

BY:

Michael Simpson Trust

BY:

Patricia Simpson Trust

BY:

James F. Curtis

Patrick J. Herbert II1

Successor Trustee U/A/D 2-9-79
FBO-James F. Curtis

BY:

15a



NON-OPERATORS CONT.

Gwendolyn S. Chabrier

Patrick J. Herbert III

Successor Trustee U/A/D 2-9-79
FBO Gwendoiyn S. Chabrier

BY:

William Simpson Trust

Patrick J Herbert III

Successor Trustee Of The

WM Simpson Trust Dtd 12-17-79

BY:

Henry P Isham Jr, Decd

First Natl. Bank of Chicago-Agent
VW & RT Isham Trustees

UWO Henry P. Isham Jr., Decd

BY:

Cortlandt T. Hill Trust
1st Trust NA & Gaylord W. Glamer
Trustee UA Dtd 9/16/74

BY:

Martha M Lattner Trust

James E Palmer Successor
Trustee U/T/A Dtd 2/21/63
FBO Martha M. Lattner Settlor

BY:

BY:

Robert D. Fitting

BY:

W. Watson LaForce, Jr.

BY:

J. Robert Jones

BY:

.Roben B. Famham
\

15a



NON-OPERATORS CONT.

BY:

Charles Welis Farnham, Jr.

BY:

Louis W, Hill, Jr,

Ralph A Bard Jr, Trustee
(FKA Ralph A. Bard, Jr. Trust)
U/A/D February 12, 1983

BY:

Ralph Austin Bard Jr.
(FKA Ralph A. Bard, Jr. Trust)
Trustee U/A/D 7-25-49

BY:

Guy R. Brainard Ir. Trustee, of
the Guy R. Brainard Jr, Trust
Dated 9/9/82

BY:

Ralph U. Futing Jr., Trust

BY:

Sabine Royalty Company

BY:

Judith Shaw Trust
U/A/D 4-14-66

BY:

Nancy C. Bard, Lisa Bard Field
Sharon Bard Wailes & Travis
Bard Ind & Collectively As

Co Trustees U/C/O Dtd 10-7-86

BY:

15a



NON-OPERATORS CONT.

Elizabeth T. Isham Trust
Robert T. Isham & G.S. Isham &
First Natl Bank Of Chicago Trust

BY:

Roger D. Shaw Jr, Trust
U/A/D 8-27-62

BY:

William W. Shaw Trust
U/A/D 12-28-63

BY:

BY:

Diane Derry

BY:

Joan Derry

Anthony Bard Boand

BY:

BY:

Dorothy M. Derry

Keyes Baber Properties
C/0O TX Commerce Bank Midland
Acct #50-1532-00

BY:

BY:

George A. Ranney

BY:

Fredrick F. Webster, Ir.
(FKA Webster Properties Partn.)

F F. Webster IV Trust Estate
(FKA Webster Properties Partn.)

BY:

15a



NON-OPERATORS CONT.

John 1. Shaw Jr., Trust
U/A/D 1-2-57

BY:

Susanne Shaw Trust
U/A/D 9/11/53

1BY:

Arch W. Shaw II Trust
‘U/A/D 2/1/71

BY:

Bruce P. Shaw Trust
U/A/D 6/8/72

BY:

Norman L. Hay Jr., Trustee of the
Norman L Hay Jr. Gs Trust

BY:

Edward L. Ryerson J.r Trust
(Fka Edward L. Ryerson)
Cambridge Trust Co Trustee

BY:

Margaret Stuart Hart

Northern Trust Bnk/Lake Forest

& Margaret Stuart Hart Co-Trustee
U/A Robert Douglas Stuart

BY:

Robert Douglas Stuart Jr.
Northern Trust Bank/Lake Forest
& Robert Douglas Stuart Jr,
Co-Trustee U/A Robert D. Stuart

BY:

15a



NON-OPERATORS CONT.

Anne Stuart Batchelder Trust
First Natl Bank Of Chicago &
U/A Robert Douglas Stuart

BY:

Harriet Stuart Spencer
First Natl Bank Of Chicago &
U/A Robert Douglas Stuart

BY:

15a



ACKNOWLEDGMENTS

STATE OF NEW MEXICO )

) ss.
COUNTY OF SAN JUAN )

The foregoing instrument was acknowledged before me this

day of
, 1997, by Robert T. Kennedy, Attomey-in-Fact, of Burlington Resources

Oil & Gas Company, a Delaware corporation, for and on behalf of said corporation.

Notary Public
My Commission Expires:
STATE OF )
) ss.
COUNTY OF )

The foregoing instrumen: was acknowledged before me this

day of
, 1997, by ,of
,a corporation, for and on behalf of said
corporation.
Notary Public
My Commission Expires:
STATE OF )
) ss.
COUNTY OF )
The foregoing instrumert was acknowledged before me this day of
, 1997, by ,of
Trust.

Notary Public
My Commission Expires:




ACKNOWLEDGMENTS CONT.

STATE OF )
) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me this day of
, 1997, by , an individual.

Notary Public

My Commission Expires:




EXHIBIT "A"

Attached to and made a part of that certain Operating Agreement dated April 1, 1997, by
and between BURLINGTON FESOURCES OIL & GAS COMPANY, as Operator, and
as Non-Operators.

LANDS SUBJECT TO OPERATING AGREEMENT:

Township 31 North, Range 10 West
Section 9: Lots 1-12, N/2 N2

San Juan County, New Mezxico
containing 636.01 acres. more or less

RESTRICTIONS. IF ANY, AS TO DEPTHS OR FORMATIONS:

Limited to all depths below the Dakota formation.

ADDRESSES AND WORKING PERCENTAGE INTERESTS OF PARTIES TO
THIS AGREEMENT:

Burlington Resources Oil & Gas Company OPERATOR
c/o Land Department 10.311905%
P.O. Box 4289

Farmington, New Mexico 8749%
Main # 505-326-9700
Fax # 505-326-9781

NON-OPERATORS

Working Interest Owners GWI
CONOCO INC. 10.311905%

10 DESTA DRIVE , SUITE 100W
MIDLAND, TX 79705-4500

AMOCO PRODUCTION COMPANY 10.175500%
P.O. BOX 800
DENVER, CO 80201

TOTAL MINATOME CORP. 3.553900%
2 HOUSTON CENTER, SUITE 2000

909 FANNIN

P.O. BOX 4326

HOUSTON, TX 77210-4326

LEE WAYNE MOORE 0.294805%
AND JOANN MONTGOMER'Y MOORE, TRUSTEES

403 N. MARIENFIELD
MIDLAND, TX 79701
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EXHIBIT “A” CONT.

\-

GEORGE WILLIAM UMBACH .369518%
2620 S. MARYLAND PKWY. #1496
LAS VEGAS, NV 89109

ROBERT WARREN UMBACH 369518%
P.0. BOX 5310
FARMINGTON, NM 87499

LOWELL WHITE FAMILY TRIJST .037019%
C/0 SUNWEST BANK OF ALEUQUERQUE, N.A.

ATTN: CATHERINE RUGEN

P.0. BOX 26900

ALBUQUERQUE, NM 87125-0500

WALTER A. STEELE .037019%
C/0 SUNWEST BANK OF ALEUQUERQUE, N.A.

ATTN: CATHERINE RUGEN

P.O. BOX 26900

ALBUQUERQUE, NM 87125-(:900

ESTATE OF G. W. HANNETT .030850%
C/0 SUNWEST BANK OF ALBUQUERQUE, N.A.

ATTN: CATHERINE RUGEN

P.O. BOX 26900

ALBUQUERQUE, NM 87125-5900

T. G. CORNISH .024680%
C/0 SUNWEST BANK OF ALBUQUERQUE, N.A.

ATTN: CATHERINE RUGEN

P.O. BOX 26900

ALBUQUERQUE, NM 87125-5900

PATRICIA HUETER .006171%
C/0 SUNWEST BANK OF ALBUQUERQUE, N.A.

ATTN: CATHERINE RUGEN

P.O. BOX 26900

ALBUQUERQUE, NM 87125-6900

MARY EMILY VOLLER .006170%
C/0 SUNWEST BANK OF ALBUQUERQUE, N.A.

ATTN: CATHERINE RUGEN

P.O. BOX 26900

ALBUQUERQUE, NM 87125-6900

A T. HANNETT .006170%
C/O SUNWEST BANK OF ALBUQUERQUE, N.A.

ATTN: CATHERINE RUGEN

P.0. BOX 26900

ALBUQUERQUE, NM 87125-6900

HOPE G. SIMPSON 0.651006%
C/O SIMPSON ESTATES INC.
30 N. LASALLE, STE 1232
CHICAGO, IL 60602-2504

22-



EXHIBIT “A” CONT.

\-

NANCY H. GERSON (FKA NANCY H. HASKENS) 0.456838%
1555 ASTOR ST.
CHICAGO, IL 60610

MINNIE A. FITTING 0.934458%
ROBERT P. FITTING

P.O. BOX 2588

SIERRA VISTA, AZ 85636-2588

CATHERINE H. RUML 0.456838%
P.0. BOX 297
SOUTH STRAFFORD, VT 0!070-0297

KATHERINE 1. WHITE 1.522308%
C/O JOHN BEATY

BAETY HAYNES & ASSOCIATES INC.

2 WISCONSIN CIR., STE 40C

CHEVY CHASE, MD 20815-7006

ELIZABETH B. FARRINGTCN 0.164464%
12 MURRAY HILL SQUARE
MURRAY HILL, NJ 07974

MARY S. ZICK (FKA NANCY S. ZICK) 0.685295%
418 W. LYON FARIN
GREENWICH, CT 06831

WALTER B. FARNHAM 0.102790%
P.0. BOX 494
NORWOOD, CO 81423-0494

ROY E. BARD, JR. 0.164464%
508 S PARKWOOD AVE
PARK RIDGE, IL 60068

ROBERT T. ISHAM 1.205033%
335 HOT SPRINGS RD.
SANTA BARBARA, CA 93138

MARY F LOVE 0.102790%
4005 PINOLE VALLEY RD.
PINOLE, CA 94564

JAMES C. BARD 0.164464%
7454 N. DESERT TREE DR.
TUCSON, AZ 85704

WILLIAM P. SUTTER 0.685295%
THREE FIRST NATL PLAZA

ROOM 4300

CHICAGO, IL 60602

-3-



EXHIBIT “A” CONT.

GEORGE S. ISHAM TRUST 1.205003%
1070 N. ELM TREE RD
LAKE FOREST, IL 60045

ALBERT L. HOPKINS JR 0.456838%
P OBOX 67
DANBURY, NH 03230-0067

KAY B. GUNDLACH (FKA KAY B. TOWLE) 0.164464%
FEARINGTON POST 247
PITTSBORO, NC 27312

VIRGINIE W. ISHAM 0.602501%
P OBOX 307
LAKE FORREST, IL 60045

ELEANOR ISHAM DUNNE 1.525335%
728 ROSEMARY RD.
LAKE FOREST, IL 60045

JOHN M SIMPSON & WILLIAM 3.906037%
SIMPSON TR U/W JAMES SIMPSON J.

C/O TRUST CO OF NEW YORK

ATTN: BARRY WALDORF

114 WEST 47TH STREET

NEW YORK, NY 10036

MICHAEL SIMPSON TRUST 2.996042%
C/0 U S TRUST CO OF NEW YORK

ATTN: BARRY WALDORF

114 WEST 47TH STREET

NEW YORK, NY 10036

PATRICIA SIMPSON TRUST 2.996042%
C/0 U S TRUST CO OF NEW YORK

ATTN: BARRY WALDORF

114 WEST 47TH STREET

NEW YORK, NY 10036

JAMES F CURTIS 0.651006%
PATRICK ] HERBERT Il

SUCCESSOR TRUSTEE U/A/D 2-9-79

FBO JAMES F CURTIS

C/0 SIMPSON ESTATES

30 NLASALLE STE 1232

CHICAGO, IL 60602-504

GWENDOLYN S. CHABRIER 0.651006%
PATRICK J. HERBERT III

SUCCESSOR TRUSTEE U/A/D 2-9-79

FBO GWENDOLYN S. CHABRIER

C/O SIMPSON ESTATES

30 N LA SALLE ST #1232

CHICAGO, IL 60602-2503



EXHIBIT “A” CONT.

WILLIAM SI}\APSON TRUST 1.953018%
PATRICK J HERBERT III

SUCCESSOR TRUSTEE OF THE

WM SIMPSON TRUST DTD 12-17-79

3JON LASALLE STE 1232

CHICAGO, IL 60602-2504

HENRY P ISHAM JR DECD 0.602501%
FIRST NATL BANK CHICAG{) AGENT

VW & RT ISHAM TRUSTEES

UWO HENRY P ISHAM JR DECD

1400 ONE DALLAS CENTER

DALLAS, TX 75201

CORTLANDT T. HILL TRUST 0.411162%
1ST TRUST NA & GAYLORD W

GLARNER TRSTEE UA DTD 9/16/74

C/0 COLORADO NATIONAL BANK

PO BOX 17532 (CNDT 2332)

DENVER, CO 80217

MARTHA M LATTNER TRUST 1.027904%
JAMES E PALMER SUCCESSOR

TRUSTEE U/T/A DTD 2/21/63

FBO MARTHA M LATTNER SETTLOR

PO BOX 29352

SAN FRANCISCO, CA 94129-0352

ROBERT D. FITTING 0.934459%
# 406 N. BIG SPRINGS #200
MIDLAND, TX 79701

W. WATSON LAFORCE JR 1.111146%
POBOX 353
MIDLAND, TX 79701

J. ROBERT JONES 1.868917%
1205 W PECAN
MIDLAND, TX 79705

ROBERT B. FARNHAM 0.102790%
ST MARYS POINT

16757 S. 25TH ST

LAKELAND, MN 55043

CHARLES WELLS FARNHAM JR 0.102790%
ST MARYS POINT

16825 S. 25STH ST

LAKELAND, MN 55043

LOUIS W. HILL JR 2.466971%

PO BOX 64704
ST. PAUL, MN 55164
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EXHIBIT “A” CONT.

RALPH A BARD JR , TRUSTEE 1.233484%
(FKA RALPH A. BARD, JR. TRUST)

U/A/D FEBRUARY 12, 1983

SUITE 2320

135 S. LASALLE ST.

CHICAGO, IL 60603-4108

RALPH AUSTIN BARD JR. 8.061201%
(FKA RALPH A. BARD, JR. TRUST)

TRUSTEE U/A/D 7-25-49

135 S. LA SALLE STREET

SUITE 2320

CHICAGO, IL 60603-4108

GUY R. BRAINARD JR. TRUSTEE, OF 0.251294%
THE GUY R. BRAINARD JR TRUST

DATED 9/9/82

RR 6 BOX 231

BROKEN ARROW, OK 74014

RALPH U. FITTING JR, TRUST 3.737834%
PO BOX 782
MIDLAND, TX 79702

SABINE ROYALTY TRUST 0.626723%
C/O PACIFIC ENTERPRISES

ABC CORPORATION

ATTN: SARA WILLIAMS

3131 TURTLE CREEK BLVD.

DALLAS, TX 75219

JUDITH SHAW TRUST 1.021342%
U/A/D 4-14-66

THOMASVILLE RT. BOX 60-B

BIRCH TREE, MO 65438

NANCY C. BARD LISA BARD FIELD 0.164464%
SHARON BARD WAILES & TRAVIS

BARD IND & COLLECTIVELY AS

CO TRUSTEES U/C/O DTD 10-7-86

609 RICHARDS LAKE RD.

FT COLLINS, CO 80524

ELIZABETH T. ISHAM TRUST 0.822323%
ROBERT T. ISHAM & G.S. ISHAM &

FIRST NATL BANK OF CHICAGO TRUST

8150 N. CENTRAL EXPY, STE 1211

DALLAS, TX 75206-1831

ROGER D. SHAW JR, TRUS™ 1.268039%
U/A/D 8-27-62

THOMASVILLE RT. BOX 60-B

BIRCH TREE, MO 65438

WILLIAM W. SHAW TRUST 1.268039%
U/A/D 12-28-63
THOMASVILLE RT BOX 60-B
BIRCH TREE, MO 65438
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EXHIBIT “A” CONT.

DIANE DERRY

736 HINMAN AVE #1W

EVANSTON, IL 60202

JOAN DERRY
P.O. BOX 866
TESUQUE, NM 87574

ANTHONY BARD BOAND
BANK OF AMERICA ILLINOIS
ATTN: DEAN KELLY

PO BOX 2081

CHICAGO, IL 60690

DOROTHY M. DERRY
2648 E WORKMAN AVE,, STE 211
W.COVINA, CA 91791

KEYES BABER PROPERTIE;

C/0 TX COMMERCE BANK MIDLAND
ACCT #50-1532-00

PO BOX 209829

HOUSTON, TX 77216

GEORGE A. RANNEY
17370 WEST CASEY ROAD
LIBERTYVILLE, IL 60048

FREDERICK F. WEBSTER JR

(FKA WEBSTER PROPERTIES PARTN)
945 WOODLAND DRIVE

GLENVIEW, IL 60025

F F WEBSTER IV TRUST ESTATE
(FKA WEBSTER PROPERTIZS PARTN)
C/0 COLORADO NATL BANK

P.O. BOX 17532

DENVER, CO 80217

JOHN 1. SHAW JR TRUST
U/A/D 1-2-57

THOMASVILLE RT BOX 60-B
BIRCH TREE, MO 65438

SUSANNE SHAW TRUST
U/A/D 9/11/53
THOMASVILLE RT BOX 60-B
BIRCH TREE, MO 65438

ARCH W. SHAW II TRUST
U/A/D 2/1/71

THOMASVILLE RT BOX 60-B
BIRCH TREE, MO 65438

BRUCE P. SHAW TRUST

U/A/D 6/8/72 .
THOMASVILLE RT BOX 6C-B )
BIRCH TREE, MO 65438

7.

0.139272%

0.139272%

0.414787%

0.139272%

2.225319%

0.520756%

0.308371%

0.308371%

1.083016%

1.083016%

1.083016%

1.083016%



EXHIBIT “A” CONT.

NORMAN L. HAY JR.,, TRUSTEE OF THE
NORMAN L. HAY JR GS TRUST

5208 ELDON LN

WACO, TX 76710

EDWARD L. RYERSON JR TRUST
(FKA EDWARD L. RYERSON)
CAMBRIDGE TRUST CO TRUSTEE
ATTN: DAVID STRACHAN

1336 MASSACHUSETTS AVE
CAMBRIDGE, MA 02138-3829

MARGARET STUART HART

NORTHERN TRUST BANK/LAKE FOREST

& MARGARET STUART HART CO-TRUSTEE
U/A ROBERT DOUGLAS STUART

PO BOX 226270

DALLAS, TX 75222

ROBERT DOUGLAS STUART JR
NORTHERN TRUST BANK/LAKE FOREST
& ROBERT DOUGLAS STUART JR
CO-TRUSTEE U/A ROBERT D. STUART
PO BOX 226270

DALLAS, TX 75222

ANNE STUART BATCHELDER, TRUST.
FIRST NATL BANK OF CHICAGO &
U/A ROBERT DOUGLAS STUART
ATTN: GAYLE COTTON

8150 N CENTRAL EXPY STE 1211
DALLAS, TX 75206

HARRIET STUART SPENCER

FIRST NATL BANK OF CHICAGO &

U/A ROBERT DOUGLAS STUART TOTAL
ATTN: GAYLE COTTON

28150 N CENTRAL EXPY, STE 1211

DALLAS, TX 75206
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0.832603%

0.520755%

0.774329%

0.774329%

0.774329%

0.774329%

100.000000%
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EXHIBIT “ec "

Attached 10 and made 2 part of $that certain.
between B INGTON

AS _COMPANY, as Operator. and Non-Operators,

ACCOUNTING PROCEDURE
JOINT OPERATIONS

I. GENERAL PROVISIONS

1.  Definitions

“Joint l;r:apeny" shall mean the reai and persinai property subject to the agreement to which this Accounting Procedure
1S attae .

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

“Joim Account” shalli mean the account show ng the charges paid and credits received in the conduct of the Joint Opera-
tions and which are w be shared by the Parties.

"Operator” shall mean the party designated 'o conduct the Joint Operations.

“Non-Operators” shall mean the Parties 1o this agreement other than the Operator.

“Parties” shall mean Operator and Non-Operators.

“First Level Supervisors” shall mean tnose enipiovees whose primarv function in Joint Operations is the direct supervision
of other empiovees and/or contract iabor directiv empioved on the Joint Property in s field operating capacity.
“Technical Empiovees” shall mean those emplovees having speciai and specific engineering. geological or other profes-
sional skills. and whose primary funcuon in Joint Operations is the handling of specific operatng conditions and problems
for the benefit of the Joint Property.

“Personal Expenses” shall mean travei and other reasonabie reimbursabie expenses of Operator's empioyees,
“Material” shall mean personai propertv. equipment or supplies acquired or held for use on the Joint Property.
“Controilable Material” shall mean Material which at the time is so classified in the Material Classification Manual as
most recentiy recom ded by the C il of Petroieum Accountants Societies.

(34

Statement and Billings

Operator shall bill Non-Operators on or befiore the last dav of each month for their proportionate share of the Joint Ac-
count for the preceding month. Such bills wiil be accompanied by statements which identifv the authority for expenditure.
iease or facility. and ail charges and credits summarized by appropriate ciassifications of investment and expense except

;hat. llums of Controllable Material and unusual charges ana credits shall be separately identified and fully described in
etail.

3.  Advances and Pavments by Non-Operators

A.  Unless otherwise provided for in the agreement. the Operator mayv require the Non-Operators w advance thgir
share of estimated cash outlav for the succeeding month's operation within fifteen (15) davs after receipt of the bill-

ing or bv the first day of the month fcr which the aavance 1s required. whichever is later. Operator shail adjust each
monthiy billing to reflect advances received from the Non-Operators.

B.  Each Non-Operator shall pay its proportion of all bills within fifteen (15) davs after receipt. If payment is not made
within such uume. the unpaid balance shall bear interest monthiv at the prime rate in effect a1 Iexas Comsxce
_Bank, Houston, Texas _____ on the first day of the month in which delinquency occurs pius 1% or the maximum
contract rate permitted by the appiicabie usury iaws in the state 1n which the Joint Property is iocated. whichever
is the lesser. plus atworney's fees, court cosis. and other costs in connection with the collection of unpaid amounts.

1. Adjustments

Pavment of any such bills shail not prejudice the right of any Non-Operator to protest or guestion the correctness thereof:
provided. however. all bills and statemen:s rendered to Non-Operators bv Operator during any calendar vear shall con-
clusively be presumed to be true and correct after twentv-four (24) months following the end of any such calendar vear,
uniess within the said twentv-four (24) menth period & Non-Operator takes written exception thereto and makes ciaim on
Uperator for adwustment. No adjustment favorabie 1o Operator shail be made uniess it is made within the same prescribed
period. The provisions of this paragraph snaill not prevent adiustments resuiting irom a physical inventory of Controliable

Materiai as proviaed for in Section V.
\
COPYRIGHT® 1985 by the Councii of Petroleumn Accountants Societies.
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A Non-Operator. upon notice in writing t¢ Operawr and all other Non-Operators. shall have the right to audit Opera-
10r’s aCCounts and records relating to the Jeint Account for any calendar vear within the twentv-four (24) month
period following tne end of such caiendar vear: provided. however. the making of an audit shall not extend the ume
for the taking of written exception to and the aaiustments of accounts as provided for in Paragrann { of this Secuion
1. Where tnere are two or more Non-Operators. tne Non-Operators shall make everv reasonable effort to conduct 3
joint audit in a manner which wiil resuit in 2 mmimum of inconvenience 10 the Operator. Operator shail bear no por-
tion of the Non-Operators audit cost incurred unaer this paragraph uniess agreed o by the Uperator. The audits
shali not be conducted more than once each vear without prior approval of Uperator. except upon the resignation or
removal of the Operawr. and shall be made at the expense of those Non-Uperators approving sucn audit.

3. Audits

A,

B.  The Operator shal} repiy in writing to an audit report within 180 days after receipt of such report.

6. Approval By Non-Operators

Where an approvai or other agreement of the Parties or Non-Operators is expressiv required under other secuions of this
Accounung Procedure and if the agreement to which this Accounting Procedure 1s attached contains no contrary provisions
in regard thereto. Operator shall notify all Non-Operators of the Operator’'s proposal. and the agreement or approvai of
a majority in interest of the Non-Operators saall be controiling on all Non-Operators.

11. DIRECT CHARGES
Operator shall charge the Joint Account with the [ollowing items:

1.  Ecologicat and Environmental

Costs incurred for the benefit of the Joint Property as a resuit of governmental or reguiatory requirements o sausfv environ-
mentai considerations appiicable to the Joint Operations. Such costs mav inciude surveys of an ecoiogicat or arcnaeoiogical
natore and poiliution controi procedures as required by appiicable jaws and reguiations,

2. Rentais and Royaities

Lease rentals and royaities paid by Operawr for the Joint Operations.
3. Laber

A. (1) galnries and wages of Operawr’s ficld empiovees directly empioyed on the Jaint Property in the conduct of Joint
perations.

(2) Salaries of First Level Supervisors in the field.

(3) Salaries and wages of Technical Einployees directly empioved on the Joint Property if such charges are excluded
from the overnesad rates.

(4) Salaries and wages of Technical Einplovees either temporariiv or permanentiy assigned to and directly empioyed
in the operation of the Joint Property if such charges are exciuded from the overnead rates.

Operator's cost of holiday. vacauon. sicliness and disability benefits and other customary allowances paid 10 empiovees
whose saiaries and wages are cnargeable to the Joint Account under Paragraph 3A of this Section 11. Such costs under
this Paragraph 3B may be cnarged on a “when and as paid basis” or by “percentage assessment” on the amount of
salaries ana wages chargeabie to the Joint Account under Paragraph 3A of this Section II. If percentage assessment
is used. the rate shall be based on the Operator’s cost experience. ‘

C. Expenditures or contributions made pursuant 1o assessments imposed by governmental authority which are appiicable
to Operator s costs chargeable to the Joint Account under Paragraphs 3A and 3B of this Section il.

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

4. Empioyee Benefits

Operator's current costs of established plans for empiovees’ group life insurance. hospitalization. pension. retirement. stock
purchase. thrift. bonus. and other benefit pians of a like nature, appiicable to Operator's labor cost chargeabie to the Joint
Account under Paragraphs 3A and 3B of this Section II shall be Operator's actuai cost not to exceed the percent most recent-
ly recommended by the Council of Petrolcum Accountants Societies.

5. Material
Material purchased or furnished bv Operator for use on the Joint Property as provided under Section V. Only such Materini
shall be purcnased for or transferrea to the Joint Propertv as mav be required for immediate use and is reasonabiy practical
and consistent with efficient and economtcai operations. The accumulation of surpius stocks shall be avoided.

6. Transportation

Transportation of empioyees and Material necessary for the Joint Operations but subject to the following limitations:

A. If Materiai is moved to the Joint Property from the &per;wr’s warehouse or other properties. no charge shail be made
to the Joint Account for a distance greater than the distance from the nearest reliable suppiy store where like material
is normally availabie or raiiway recziving point nearest the Joint Property uniess agreed to by the Parties.
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If surplus Material is moved to Operator's ‘varehouse or other storage point. no charge shali be made to the Joint Ac-
count for a distance greater than the distince to the nearest reliable suppiy store where iike material is normaily
available. or railway receiving point nearust the Joint Property uniess agreed to by the Parties. No charge shall be

gmdg to the Joint Account for moving Mzteriai to other properties belonging to Operator. uniess agreed o by the
arties.

In the application of subparagraphs A and B above. the option 10 equalize or charge actual trucking cost 18 available
when the actual charge is 3400 or iess exciuding accessorial cnarges. The $§400 will be adjusted to the amount most
recer.tly recommended by the Councii of I’etroieum Accountants Societies.

Services

The cost of contract services, equipment and utilities provided by outside sources. except services excluded by Paragraph
10 of Section II and Paragrapn i. ii. and iii. of Section 1II. The cost of nrofessionai consuitant services and contract ser-
vices of technical personne! directly engaged «n the Joint Property if such charges are exciuded fram the overnesad rates.
The cost of professional consuitant services o contract services of technicai personnel not directiv engaged on the Joint

Property shail not be charged to the Joint Account uniess previousiy agreed to by the Parties. Such charges shall
be supported by invoices, which shall be made available to the non-operstor's auditors.

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. Siich rates shall include costs of maintenance. repairs. other operaung expense.
insurance. taxes. depreciation. and intersst on gross investment jess accumuiated depreciation not to exceed

! percent (12 _ %) per unnum. Such rates shall not exceed average commercial rates currently pre-
vailing in the immediate area of the Joint Property.

In tieu 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%. "or automotive equipment. Operator may elect to use rates published by the
Petroleumn Motor Transport Association

Damages and Losses to Jaint Property

All costs or expenses necessary for the repair or repiacement of Joint Property made necessary because of damages or losses
incurred by fire. fiood. storm. theft. accident. or other cause. except those resuiting from Operator's gross negligence or
willfui misconduct. Operator shall furnish Non-Operator written notice of damages or iosses incurred as soon as practicabie
after & report thereof has been received by Operator.

Legal Expense

Expense of handling. investigating and se;tling litigation or claims. discharging of liens. payment of judgements and
amounts paid for settiement of ciaims incuried in or resuiting from operations under the agreement or necessary to protect
or recover the Joint Property. except that nc charge for services of Operator's legal staff or fees or expense of outside attor-
neys shall be made uniess previously agreei to bv the Parties. All other iegai expense is considered to be covered by the
;verhud provisions of Section iI] uniess otherwise agreed to by the Parties. except as provided in Section I. Paragraph

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 tases have been paid by the Operatar for the benefit of the Parties. If the ad vaio-
rem taxes are based in whole or in part upon separate vaiuations of each party's working interest. then notwithstanding
anything to the contrary herein. charges t the Joint Account shall be made and paid by the Parties hereto in accordance
with the tax vaiue generated by each party’s working interest.

Insurance

Net premiums paid for insurance requirei to be carried for the Joint Operations for the protection of the Parties. in the
event Joint Operations are conducted in a :state 1n which Operator may act as seif-insurer for Worker's Compensaton and/
or Emplavers Liability under the respeciive state’s laws. Operator may. at its election, include the risk under its sell-
insurance program and in that event. Op:rator shall include a charge at Operator's cost not 1o exceed manuai rates.

Abandonment and Recilamation

Costs incurred for abandonment of the Joint Property. including costs required by governmental or other regulatory
authority.

Communications

Cost of acquiring. leasing. instaiiing. operating. repairing and maintain:1g communication svstems. including radio apd
microwave facilities directv serving the Joint Property. In the event communication facilitiesssystems serving the Joint
Property are Operator owned. charges W the Joint Account shail be maae as provided in Paragraph 8 of this Section 1.

Other Expenditures

Any other expenditure not covered or dealt with in the fc)\'egoing provisions of this Section ii. or in Section III and which
iaof direct benefit to the Joint Property and is incurred by the Operator in the necessary and proper conduct of the Joint
perations.
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III. OVERHEAD

Overhead - Drilling and\Producing Operations

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

&x) Fixed Rate Basis. Paragraph 1A. or
() Perceniage Basis, Paragraph 1B

Uniess otherwise agreed to by the Parties. such charge shall be in iieu of costs and expenses of all offices and salaries
or wages plus applicable burdens and expenses of 2}l personnei. 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,
accounung or matters before or invoiving governmentai agencies shail be considered as inciuded in the overhead rates
provided for in the above seiected Paragraph of this Section 111 uniess such cost and expense are agreed to by the
Parties as a direct charge to the Joint Account.

ii. The salaries. wages and Personal Expenses of Technical Employees and/or the cost of professional consuitant services
and contract services of technical personnei directly employed on the Joint Property:

() shall be covered by the overhead rates or
&x ) shail not be covered by the overhead rates.
[

iii. The salaries. wages and Personal Expenses of Technical Empioyees and/or costs of professionai consuitant services

and contract services of technical personnei either temporarily or permanently assigned to and directly empioyed in
the operauon of the Joint Property:

#X) shali be covered by the overhead raus. or
{ )shall not be covered by the overnead rates.
iv. See Overhead Addendum on Page 7A.
A. Overhead - Fixed Rate Basis

(1) Operawr shail charge the Joint Acccunt at the following rates per weil per month:

Drilling Well Rate § __5,100.00 __
(Prorated for less than a full month)

Producing Well Rate § __510.00

(2) Application of Overhead ~ Fixed Rate Basis shall be as follows:
(s) Drilling Well Rate

{1) Charges for dritiing weils shall begin on the date the weil is spudded and terminate on the date the drill-
ing rig. compietion rig, or other units used in completion of the well is reieased, whichever is later. except
that no charge shall be maie during suspension of driiling or compietion operations for fifteen (15) or
more consecutive calendar days.

{2) Charges for wells undergoing any type of workover or recompietion for a period of five (5) consecutive
work days or more shall be made at the drilling weil rate. Such charges shall be appiied for the period
from date workover operations. with rig or other units used in workover. commence through date of rig
or other unit release. excedt that no charge shali be made during suspension of operations for fifteen
{15) or more consecutive cilendar days.

(b) Producing Well Rates

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

(2) Each active compietion in 1 muiti-compieted well in which production is not commingied down hole shall
be considered as a one-weil charge providing each completion is considered a separate well by the govern-
ing regulatory authority.

(3) An inactive gas weil shut in because of overproduction or failure of purchaser w take the production shail

be considered as a one-wuli charge providing the gas well is directly connected to a permanent sales
outiet.

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

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

(3) The weil rates shall be adjusted as of the first day of Aprii each vear following the effective date of the agreement
to which this Accounung Procedure 1s attached. The adjustment shall be computed by muitipiying the rats cur-
rentiy in use bv the percentage increase or decrease in the average weekiv earmings of Crude Petroleum and Gas
Production Workers for the iast calendar vear compared to the calendar vear 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 equivaient Canadian index as published by Statistics
Canada. as applicable. The adjusted rates shall be the rates currently in use, plus or minus the eomputed ad-

justment. “\
B. Overhead - Percentage Basis

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

-4-
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Percent ( %) of the cost of deveiopment of the Joint Property exclusive of costs provided
under Paragraph 10 of Sectior Il and all saivage credits.

(a) Deveiopment

(b} Operating

Percent ( %} of the cost of aperating the Joint Property exciusive of costs provided under
Paragraphs 2 and 10 of Secuon il. all saivage credits, the vaiue of injected substances purchased for secondary
recovery and all taxes and assissments which are levied. assessed and paid upon the mmerai interest in and
to the Joint Property.

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

For the purpose of determining charges on a percentage basis under Paragraph 1B of this Section II1. development
shali include all costs in connection with drilling. redrilling. deepeming. or any remediai operations on any or aii
wells involving the use of drilling rig and crew capable of drilling to the producing intervai on the Joint Prop-
erty: also, preliminary expenditures necessary in preparauon for drifling and expenditures incurred in abandoning
when the well is not compieted as a producer. and original cost of construetion or installation of fixed assets. the
expansion of fixed assets and any other project ciearly discernibie as a fixed asset. except Major Construction as
defined in Paragraph 2 of this Section I11. Al other costs shall be considered as operaung.

A

[ ]

Overhead - Major Construction

To compensate Operator for overhead cos's incurred in the construction and installation of fixed assets, the expansion of
fixed assets, and any other project cleariy discernibie as a fixed asset required for the development and operauion of the
Joint Property, Operator shail either negouiale a rate prior to the beginning of construction. or shall charge the Joint
Account for overhead based on the following rates for any Major Construction project in excess of $ 25,000.00__:

A 3 %of first $100.000 or total cost if less, plus

B. 1 % of costs in excess of $100.000 but less than $1.000.000. plus

C. 2 % of costs in excess of $1.(/00.000.

Total cost shall mean the gross cost of anr one project. For the purpose of this paragraph. the component parts of a single

pxr:‘ject shall not be treated separately and the cost of driiling and workover welis and artificial lift equipment shail be
excluded.

H
3. Catastrophe Overhead '

To compensate Operator for overhead costs incurred in the event of expenditures resuiting from a singie occurrence due
to oil spill. blowout. expiasion. fire, storm. hurricane. or other catastropies as agreed tw by the Parties, which are necessary
10 restore the Joint Property to the equivalent condition that existed prior to the event causing the expenditures, Operator

shall either negotiste a rate prior w charging the Joint Account or shall charge the Joint Account for overhead based on
the following rates:

A —— S %of totai costs through $100.000: pius

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.

Expenditures subject to the overneads above will not be reduced by insurance recoveries. and no other overhead provi-
sions of this Section III shalt appiy.

4. Amendment of Rates

The overhead rates provided for in this Section [I1 may be amended from time to time only by mutual agreement between
the Parties hereto if. in practice. the rites are found to be insufficient or excessive.

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

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

1.  Purchases
Matenai purchased shall be charged at the price paid by Operatar after deduction of all discounts received. in case of

Material found to be defective or returned to vendor for any other reasons. credit shail be passed to the Joint Account
when adjustment has been received bv 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.
uniess otherwise agreed 10 by the Parties. shall be priced on the following basis exclusive of cash discounts:

6~
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A. New Material (Condition A)
(1) Tubuiar Goods Other than Line Pipe
\.

(a) Tubuiar goods. sized 2% incnes OD and larger. excent line pipe. shall be priced at Eastern mili published
carioad base prices effective as of date of movement pius transportation cost using the 80.000 oound carioad
weight basis w the raiiwav receiviag point nearest the Joint Propertv for which published rail rates for
tubuiar goods exist. If the 80.000 pound raii rate 15 not offered. the 70.000 pound or $0.000 pound rati rate

3“ be used. Freight charges for tuping will be calcuiated from Lorain. Ohio and casing from Youngswown.
hio.

(b) For grades which are special ta one 1niil only, prices shall be computed at the mill base of that mill plus trans-
portation cost from that miil to the raiiway receiving point nearest the Joint Property as provided above in
Paragraph 2.A.(1Xa). For transportation cost from points other than Eastern miils. the 30.000 pound Oi} Field
Haulers Association interstate trucic rate shall be used.

{¢) Special end finish tubular goods shall be priced at the lowest published out-of-stock price. f.0.b. Houston,
Texas. plus transportation cost. using Oil Field Hauiers Association interstate 30.000 pound truck rate. to
the railway receiving pont nesrest the Joint Property.

{d) Macaroni tubing (size less than 2% inch OD) shail be priced at the iowest published out-of-stock prices f.0.b.
the suppiier plus transportation costs. using the Oil Field Haulers Associauion interstate truck rate per weight
of tubing transferred. to the raiiway receiving point nearest the Joint Property.

(2) Line Pipe

{a) Line pipe movements iexcept size £4 inch OD and larger with walls % inch and over} 30.000 pounds or more

shali be priced under provisions of tubular goods prieing in Paragraph A.(1Xa) as provided above. Freight
charges shall be caiculated from Lorain. Ohia.

(b) Line pipe movements (except size £4 inch OD and larger with walls % inch and over) less than 30.000 pounds
shall be priced at Eastern miil published carioad base prices eifective as of date of shipment. plus 20 percent,
plus transportation costs based on {reight rates as set forth under provisions of tubular goods pricing in Pars-
graph A(1)a) as provided above. Freight charges shall be calculated from Lorain. Ohio.

{c) Line pipe 24 inch OD and over and ¥% inch wall and larger shall be priced f.0.b. the point of manuiacture
mm new published prices plus transportation cost to the raiiway receiving point nearest the Joint
y.

(d) Line pipe. including fabricated li1e pipe. drive pipe and conduit not listed on published price lists shall be
priced at quoted prices pius freight to the railway receiving point nearest the Joint Property or at prices
agreed to by the Parties.

(3) Other Materiai shall be priced at the ctirrent new price. in effect at date of movement. as iisted by a reliable suppiy
store nearest the Joint Property. or point of manufacture. plus transportation costs. if applicable. 1o the railway
receiving point nearest the Joint Property.

(4) Unused new Materiai. except tubuiar goods. moved from the Joint Property shall be priced at the current new
price. in effect on date of movement. as listed bv a reiiable supply store nearest the Joint Property. or point of
manuiacture. pius transportauon costs. if appiicabie. 1o the railway receiving point nearest the Joint Property.
Unusea new tubuiars will be priced us provided above in Paragraph 2 A (1) and (2).

B. Good Used Material (Condition B) 1

Materiai in sound and serviceable condit.on 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) Materiai used on and moved {rom 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) Materiai not used on and moved from the Joint Property
At seventy-five percent (75%) of current new price as determined by ngnbh A.
The cost of reconditioning. if any. shall ce absorbed by the transferring property.
C. Other Used Matenal
(1) Condition C
Materiai which is not in sound and serviceable condition and not suitabie 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 tie receiving property. provided Condition C value plus cost of reconditioning
does not exceed Condition B vaiue.
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Materiai. excluding junk. no ionger suitable for its original purpose. but usable for some other purpose shall be
priced on s basis commensurate with its use. Operator may dispose of Condition D Materiai under procedures
normaily used by Operator without 1rior approval of Non-Operators.

(2) Condition D

(a) Casing. tubing. or drill pipe used as line pipe shali be priced as G_rade.A and B seamiess line pipe of com-
parabie size and weight. Used casing. tubing or dritl 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 s non upset basis.

(3) Condition E

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

D. Obsolete Material

Material which is serviceable and usabie for its original function but condition and/or vaiue of such Material is not
eguivaient to that which would justify 1. price as provided above may be speciaily priced as agreed to by the Parties.
Such price should result in the Joint Account being charged with the vaiue of the service rendered by such Material. !

E. Pricing Conditions

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

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

3. Premium Prices

Whenever Material is not readily obtainab e at published or listed prices because of national emergencies. strikes or other
unusual causes over which the Operator nas no control. the Operator may charge the Joint Account for the required
Material at the Operator's actual cost inctirred in providing such Material. in making it suitable for use, and in moving
it to the Joint Property: provided notice in wrniting is furnished to Non-Operators of the proposed charge prior w0 billing
Non-Operators for such Material. Each Non-Operator shall have the right. by so electing ana notifying Operator within

ten daya after receiving notice from Operuwr, to furnish in kind all or part of his share of such Material suitable for use '
and acceptable to Operator.

4.  Warransy of Material Furnished By Operstor :

Operator does not warrant the Material {urnished. In case of defective Material. credit shall not be passed to the Joint
Account until adjusument has been recened by Operator from the manufacturers or their agents.

V. INVENTORIES
The Operator shall maintain detailed records of Controilable Material.

1.  Periodic Inventories, Notice and Representation

At reasonable intervals. inventories shall be taken by Operator of the Joint Account Controliable Material. Writ;en notice
of intention 1o take inventory shall be given by Operator at ieast thirty (30) days before any inventory is to begin so that

on-Operators may be represented when any inventory is taken. Failure of Non-Operatwors to be represented at an inven-
tory shall bind Non-Operators 1o accept the inventory taken by Operator.

2. 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 shall be made by Operator 1o the Joint Account for
overages and shortages. put. Operator shall be heid accountabie only for shortages due to lack of reasonable diligence.

3. Special Inventories
Special inventories mav be taken whene\er there is any sale. change of interest. or change of Operator in the Joint Property.
1t shall be the duty of the party selling 10 notify all other Parties as quick)y as possible after the transfer of interest takes

place. In such cases. both the seiier and the purchaser shall be goverred by such inventory. In cases invoiving a change
of Operator. all Parues snall be governed by such inventory..

4. Expense of Conducting inventories

A. The expense of conducting periodic inventories sh\all not be charged to the Joint Account unless agreed to by the
Parties. ;

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

-




Section I, Overiead Addendum:

Loiv. The parties agree thie overnead rates shall inciude. but not be fimited
1o, the foliowing functions. regardless of whether performed by Opermor,
Operator's Affiliawes. or by third parnes:

Administranve & Accounting

Accounring; & Disbursing

Producer gas balancing

Taxes

Office services

Billing & Collection

Data procussing (other than computer production controf)
Human Resources

Accounting systems and procedures

Auditing

Operzauons Suppurt Funcrions

Coordinaiion, planning & follow-up

Design & drafting

Matenais procurement

Inventory raking and reconciliation

Gas dispiching and control

Obtaining; permits, certificates

Warenousing

Off-site environmenal compliance & reporung
Techniczi Empioyees and other iabor not permitted as a direct charge
under Section I1.3 or Section L1 (ii) and (ii).

Field office expenses associated with engineering and
administrarive/accounting personnei located in the field.

Generzi Managsmem
Supervision or management not permirted as a direct charge in Section .3
Conmrac: Negotartions (including, but not limited to, negotiations with
vendory. contractors, jandowners, minerai owners, etc.)

Legai Services not perminted as 2 direct charge under Section IL10.

T el




"ONSHORE"

EXHIBIT "D-1"
\.

Artached to and made a part of that certain Operating Agreement dated Aprii 1, 1997, by

between BURLINGTON RESOUR.CES OIL & GAS COMPANY, as Operator, and Non-
Operators.

INSURANCE

To protect against fiability, loss or expense arising from damage 1o property, injury or death of any person
or persons. incurred out of, in connection with, or resuiting from the operations provided hereunder,
Operator shall maintain in force during the entire period of this agreement the foliowing Schedule A
insurance coverage for the benefit of the joint account. Schedule B coverages are the minimum limits and
type of insurances required to be maintiined by Operstor and each Non-Operator as to their respective
working interest. All Schedule A and Schedule B insurance shall be obtained from financially sound, Best
rate B+ Class VI or above reliable insurince companies authorized to do business in the state in which the

operations are to be performed. Each policy shall provide for a waiver of subrogation rights against the
other signatoty partes. .

SCHEDULE A - OPERATOR FOR THE JOINT ACCOUNT

COVERAGES OF LIAB
a Workers' Compensation Statutory
b. Empioyers' Liability Combined Single Limit
Per occurrence of $1,000,000.

SCHEDULE B - OPERATOR AND EACH NON-OPERATOR
AS TO ITS WORKING INTEREST

Each working interest owner's insurance is intended to cover such owner's working interest in the
Jotm Account and its coverages rispond to such owner's pro-rata sitare of any Jjoint Account loss,

COVERA LIMITS OF LIABILITY

a Comprehensive General Liability
including Personai Injury, Prensses/
Operations coverage, Pollutiorn
Coverage, Owners and Contraciors
Protective Liability, Contracusal Liabiity,
Praducts and Completed Operation
Lishik

Bodily Injury Liability/ Combined Single Limit
Property Damage Liability Per occurrence of $1,000,000

b. Comprehensive Automobile Lia-
bility inciuding coverage of
Owned and Non-Owned Automobiles
and Hired Car coverage

Bodily Injury Liability/ Combined Singie Limit
Property Damage Liabitity Per occurrence of $1,000,000
N\



Exhibit "D" continued
Page 2 of 3
A-

c. Comtroi of Well inciuding Clean-
Up, Comainment. Seepage, Pollu-
tion. Contamination. and Redrilling
Expense (This coverage is maintainet|
for the term of the agreement.)

EXAMPLE. A Non-Operator owning 2 30%
working interest in the Joint
Account properties is required
to carry a minimum of 30% x
$5,000,000 or 51,500,000 '
Control of Well coverage, but
2 4% Working interest Owner 1s
required to carry a minimum of
$1.000.000 coverage.

If 2 Non-Operator elects not
to purchase Controi of Well.
coverage direct to protect
his working imterest. he mayv
elect to participate in Oper-
ato0r's coverage at 2 premurn
rate heretofore determined
by Operator and available to

all Non-Operators upon reijuest.

d. If Aircraft, including helicopters.
are used in operations. include
Aircraft Liability, Passenger
Lisbility and Property Damage
Lishility Insurance, covering
Owned, Non-Owned Aircrafi and
Hired Aircraft

e If Watercraft are used in any
inland operations:

(a) Protection and Indemniry
Insurance on the SP23 form or
equivalent, (or, in the aiter-
native, deletion of the water-
craft exclusion from the
Comprehensive General Liability
Policy)

(b) Hull and Machinery
Insurance 1o the market vaiue
of the vessei or 51,000,000,
whichever is greater, on the
American institute Hull Clause
(June 2, 1977) form or its
equivalent

Per occurrence of each working
interest owner's share of
$5.000.000. but not iess than
$1.000.000

Combined Singie Limit
Per occurrence of $5,000,000

Combined Single Limit
Per occurrence of $10,000,000



Exhibit "D" continued

Page 3 of 3
\.
f Property (excluding Business Blanker limit
Interruption)

Operator may include the Schedule A coverage for the joint account under its seif insurance program

provided Uperator complies with appiicabie: laws. and in such an event Operator shall charge 10 the Joint
Account manual rate premiums.

Operator. as a working interest owner. shall also obtain for his own account the minimum insurances and
limits required by Schedule B. These insuraaces obtained by Operator and Non-Operators wili respond to a
loss on a pro-rata working interest basis. 14 not as primary. to any other valid and collectible insurances.
Non-Operators will not be additionai inurers on Operator's policy uniess specifically agreed to by
Operator and the appropriate premium charged Non-Operator. Failure of the Operator to maintain its
required Scheduie A and Schedule B insurance coverages shall be deemed cause for removal of Operaror
as the operator of the joint propertes at the option of 2 majority in interests of the Non-Operators as
provided in the Joint Operatng Agreement to which this Exhibit "D* is atrached.

Operator shall not be obligated 1o obtain or carry on behalf of the Joint Account any insurance additional
to Schedule A but may, at its discrenon. provide additional coverage to a Non-Operator(s) for the
operations to be conducted hereunder. Each Non-Operator shall acguire at its own expense the Scheduile
B coverage and such excess insurance as it deems proper to protect itself against claims. losses. or
damages arising out of the joint operations. Such insurance shall inciude 2 waiver of subrogation against
the other Parties in respect of their interest hereunder. Joint Account deductibles and uninsured losses shail
be bome by the Parties in proportion to their respective working interests.

Deductibies and/or fimits established by Operator's Scheduie A coverages shall apply to all Non-Operators
onaworhngxmmnskmebammdpmmmsforScheduhAmge, losses falling within the

deducrible, or which exceed insurable limits, or which are otherwise not covered by insurance will be
expenses of the Joint Account.

Each Non-Operator shall furnish Operator with Certificates of Insurance evidencing satisfactory Schedule
B coverages are in force, and Operator snall furnish each Non-Operator, upon request. with Cerrificates of
Insurance evidencing Schedule A coverage and all Schedule B coverages that are in force.

The Cemificates of Insurance specifving Schedule B coverage must be provided by each Non-Operator to
Operator within 10 working days from execution hereof or commencement of operations hereunder,
whichever is earfier. Non-Operators shail supply Operetor "Certificate of Insurance” annually, during the
term of this agreement. Failure of 2 Non-Operator to provide Certificates of Insurance within the required
time period will authorize Operator to either (i) purchase the required insurance for such Non-Operator
and bill the Non-Operator for the cost thereof, (i) add the Non-Operator as an additionat insured to the
Operator's policy and automatically aijor:are, without refund, the first year's insurance premium to the Non-
Operator, or (iif) notify the other Non-(perators that the Non-Operator's working interest is uninsured or
underinsured.

Operator shall promptiy notify Non-Op:rators in writing of all losses invoiving damage to a Joint Account
property in excess of $250,000.

Operator shall require all contractors engaged in operations under this Agreement to comply with the
applicable Worker's Compensation iavws and to maintain such other insurance and in such amounts as
Operator deems necessary.



EXHIBIT "D-2"

Attached to and rhade a part of that certain Operating Agreement dated Apri 1, 1997, by

between BURLINGTON RESOURICES OIL & GAS COMPANY. as Opemor.’and bion-
Operators.

1. Operator shall carry insurance as follows for the benefit and protection of the

Parties to this Agreement,

a. Worker's Compensation Insurance in accordance with laws of
governmental bodies having jurisdiction including, if applicable. Unites
States Longshore and Harbor Workers’ Compensation Act with Outer

Continental Shelf lixtemsion and Empioyers’ Liability Insurance.
Employers’ Liability Insurance shall provide coverage of $500.000 per
accident,

\-

b. Operator may include the aforesaid risks under its qualified self-
insurance program provided Operator complies with applicable laws, and
in such an event Operator shall charge to the Joint Account its actual

cost, not to exceed a premium determined by applying manual insurance
rates to the payroll.

2. Operator shall not be obligated or authonzed to obtain or carry on behalf of
the Joint Account any additional insurance covering the Parties or the
operatons to be conducted hereunder without the consent and agreement of
all Parges. Each Party individually may acquire as its own expense such
muranceasxtdeemspropertoprotectxtselfagmstdms losses, or
damages arising out of the joint operations. All uninsured losses and all
damages to jointly owned property shall be borne by the Pardes in proportion
to their respective intereats.

3. Operator shall promptly notify non-operators in writing of all losses
involving damage to a jointly owned property in excess of $100.000.

4. Operator shall require all contractors engaged in operations under this
Agreement to comply with the appiicable Worker's Compensation laws and to
maintain such other insurance and in such amounts as Operator deems
necessary.

5.

In the event that less than all Partes participate in an operauon conducted
under the terms of this Agreement. then the insurance requirement and
costs, as well as all losses, liabilities. and expenses incurred as the resuit of

such operadon. shall be the burden of the Party or Parties participating
therein.

———— e — cmm——— e — ot
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Attached to and made a part of that certain Operating Agreement dated April 1, 1997, by

and between BURLINGTON RESOURCES OIL & GAS COMPANY, as Operator, and
Non-Operators. \.

GAS BALANCING AGREEMENT

ARTICLE 1
Definitions

1.01  For the purposes of this Agreement, the terms set forth below shall have the meanings

herein ascribed to them.

() "Balance' is the conciition existing when a Party has disposed of a2 cumuiative
volume of Gas from a Well which is equal to such Party’s Percentage Ownership of the total
cumulative volume of Gas disposed of by all Parties from such Well. For purposes of Balancing,
references herein to price, value and volume shall be adjusted or calculated on & Btu basis.

(b))  "Btu" is one British thermal unit, which is the amount of heat required to raise the
temperawure of one pound of water one degree Fahrenheit from 58.5° Fahrenheit to 59.5°
Fahrenheit, at 14.73 pounds per square inch absolute. The term *MMBtu" refers 10 one million
(1,000,000) Btu's.

() "FERC" refers to the Federal Energy Reguiatory Commission, or any similar or
successor agency, state or federal.

(d) "Gas" includes all hydrocarbons produced or producible from a Well, whether a
Well classified as an oil Well or gas Well by the reguiatory agency having jurisdiction in such
matters, which are or may be made available at the Measurement Poimt for saie or separate
disposition by the Parties, excluding oil, condensate and other liquids separated upstream from the
Measurement Point. "Gas" does not. include gas used for joint operations, or gas which is vented
or lost, prior to delivery at the Measurement Point. Reference heretn to the right to "dispose of*
Gas or Gas "disposed of" incjudes all methods of disposition of Gas, including taking in kind,
delivering in kind to a Lessor, sales 1o a Party or third party or an affiliate, or gas used by a Party
for purposes other than joint operations.

(e) "Imbalance” refers to either the Overproduction of an Overproduced Party or the
Underproduction of an Underproduced Party, as applicable.

® "Make-up Gas" refers to that incremental volume of Gas, up to but not exceeding
forty percent (40%) of the Percentaze Ownership of an Overproduced Party in the Gas which can
be produced from a Well which an Underproduced Party is entitled to dispose of in accordance
with this Agreement in order to make up its Imbalance.

(8  "Mcf® means the quantity of Gas occupying a volume of one thousand (1,000) cubic
feet at 2 temperature of sixty degrees Fahrenheit (60°F) and a pressure of fourteen and seventy-
three hundredths pounds per square inch absolute (14.73 psia).

(h) "Measurement Point' refers to the outlet side of the jointly owned production

facilities, or such other point mutuaily agreeable where Gas from a Well is measured after the ‘

separation of oil, condensate or other liquids.
@ "Operator" refers to the Operator under the terms of the Operating Agreement.

()] "Overproduced” is tie condition existing when a Party has disposed of a greater
cumulative volume of Gas from a Well than its Percentage Ownership of the totai cumulative
volume of Gas disposed of by all Paties from such\Well.
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(k)  "Party’ means any party subject to the Operating Agreement. "Parties" means all
parties subject to the Operaring Agrsement,

A
n The “Percentage Ovmership” of each Party is equal to that Party's percentage or
fractional interest in 2 Well. as determined under the terms of the Operaung Agreement.

(m)  “Underproduced” is the condition existing when a Party has disposed of a lesser
cumulative volume of Gas from 2. Well than its Percentage Ownership of the toral cumulative
volume of Gas disposed of by all Purties from such Well

(n)  The terms "Underproduction” and "Overproduction” refer to that lesser or greater
incrementai volume of Gas which a Party would have disposed of from a Well, on a monthly or
cumulative basis. if it had disposed of its Percentage Ownership of Gas from that Well.

(0)  "Well" means a well drilled on the Contract Area covered by the Operaung
Agreement and capable of produgi'ag Gas.

1.02  Uniess the context clearly indicates to the contrary, words used in the singuiar inciude
piural. the plural includes the singuiar. anci the neuter gender inciudes the masculine and the feminine.

ARTICLEIDl
Scope and Term of Agreement

2.01 This Agreement establishes a separate gas balancing agreement for each Weli covered by

the Operating Agreement to the same ex:ent as if a separate Gas Balancing Agreement had been executed
for each such Well.

202 The Agreemen shall temunate. separately as to each Well, the eardier of (a) when the oil
and gas iease(s) covering the Well terminate. or (b) when production from such Well permanemtiy ceases
and the Gas accounts for such Well are brougit into Balance pursuant to this Agreement.

ARTICLE I
Right tc. Produce and Ownership of Gas

3.01 Subject to the rights of zn Underproduced Party to produce and dispose of Make-up Gas
pursuant to this Agreement. each Party shall own and be entitied to produce and dispose of its Percentage
Ownership of Gas which can be produced from a Well. During any month when a Party does not dispose
of its entire Percentage Ownership of such Gas, the other Parties shall be entitled to produce and dispose
of all or any portion of such Gas; provided, that to the extent such Parties desire to dispose of more Gas
than is available, they shall share in such Gas in the proportion that each such Party's Percentage
Ovwmership bears to the combined Percentage Ownership of all Parties desiring to dispose of such Gas.

3.02 As between the Parties liereto, each Party shall own and be enritled to the Gas disposed of
by such Party for its sole sccount, and the proceeds thereof, including constituents contained therein that
are recovered downstream from the Measurement Point. If at any time, and from time to time, a Panty is
Underproduced with respect to a Well, its Underproduction shall be deemed to be in storage in the Well,
subject to the right of such Party to produce and dispose of such Gas at a later time.
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ARTICLE IV
Make-Up Gas

\.
4.01 In order to make up an impaiance. each Underproduced Party in a Well shall have the right.

after twenty (20) days wrinten nouce 10 ail parues. to produce and dispose of Make-Up Gas. subject to the
following ruies:

(a)  An Overproduced Party shall not be required to furnish Make-Up Gas unless an

Underproduced Party 1s first taking or disposing of its full Percentage Ownership of Gas from a
Well; and

()  An Overproduced Party shall not be required under any circumstances to reduce its
takes to iess than its Percentage Ownership of Gas which can be produced from a Well during the
months of January, February, anc. December of a calendar year; and

(©)  An Overproduces. Party shall not be required under any circumstances to reduce its

takes to jess than sixty percent {50%) of such Overproduced Party's Percentage Ownership of Gas
which can be produced from a Well; and

(d)  Ifthere is more than one Qverproduced Party, the Make-Up Gas will be taken from
the Overproduced Parties in the proportion that each Overproduced Party's Percentage Ownership
in 8 Well bears to the totai Percentage Ownership of all Overproduced Parties in that Well; and

{¢) Ifthere is more than one Underproduced Party who desires and is able to dispose of
Make-Up Gas in a month, eazh Underproduced Party will share in the Make-Up Gas in the
proportion which its Percentage Ownership in a Well bears to the total Percentage Ownership of all
Underproduced Parties in that Well disposing of Make-Up Gas that month.

4.02 The provisions of this Article IV shail constitute an Underproduced
Party's exciusive rights and an Overproduced Party's exciusive obligations with regard to the right of an
Underproduced Party to require an Overproduced Party to furnish Make-Up Gas.

403 Nothing herein shall be construed to deny any Party the right from time to time to produce
and deliver its full Percentage Ownerstip of Gas in a Well for the purpose of conducting deliverability tests
pursuant to its gas purchase contracts.

ARTICLE V
Balancing of Gas Accounts

5.01 The Operator shall have the right of controiling production and deliveries of Gas and
administering the provisions of this Agreement. The Operator shall use its best efforts to cause Gas to be
delivered at the Measurement Point in such a manner and at such rates as may be required, from time to
time, to give effect to the intent that any Imbalances shall be brought into Balance in accordance with the
provisions hereof. The Operator shall only be iiable for its failure to make deliveries of Gas in accordance
with the terms of this Agreement if such failure is due to its gross negtigence or willful misconduct,

$.02 The Operator will maintain a separate Gas account for each Party and Well The Operator
will furnish each party quarterty a report showing the total Mcf of gas produced from each Well, the Mcf
used in joint operations, or which was vented or lost, the Mcf of Gas disposed by each Party, each Party's
Overproduction or Underproduction for each month during the preceding calendar quarter, and the
cunuiative imbalance of all Parties in. each Well at the end of each month during such quarter. In the evem
that production from each Well is not separately measured, then the Operator will aliocate production to
each Well on the basis of periodic st or such other methods zs are commonly used and accepted in the
industry. The Imbalance of an Underproduced Party shall be made up on s month-to-month basis and in
the order of accrual: i.c., any Gas taken by an Underproduced Party over and above the monthly amount

mxbuubletom?amageOwner:tap:haﬂbecreduedag:mnmdoﬁ'samﬁmUnderprodncaonﬁ-om
time-to-time.
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5.03 Each Party shall retain ail data. information and records peresining to the Gas taken and
disposed of by such Party in a Well during periods of Imbaiance hereunder. including, but not iimited to.
records pertaining to the volumes of (jas disposed of the gross and net proceeds received from the
disposition of such Gas, and the information utilized to adjust volumes and prices on a Bt basis. for a
period expiring two (2) years after the termunation of this Agresment as to such Well.

5.04 During the term of this agri:ement. each Parth shall have the right to request information from
and to audit the records of the Operatcr and any other Party as to all maners concerning volumes, Btu
adjustments, prices and disposition of Gas from a Well. These rigius for each Well shall extend until two
(2) years after the expiration of this Agreement as to that Well. Any audit shall be conducted at the
expense of the Party or Parties desiring such audit, and shall be conducted, after reasanable notice, during
normal business hours in the office of tae Party whose records are being audited. If more than one Party
desires to audit the records of another arty, then ali such Parties shaii cooperare with each other in order
that only one audit shall be conducted is any tweive (12) month period.

.
ARTICLE VI
Cush Settiement of Imbaiance

6.01 "Upon (i) approval of all parties owning a working imterest in the well to piug and abandon
the well or (ii) when production from 2. weil permanently ceases. the Opersator shall render its final account
of the cumuiative imbaiance of all Parties for that weil within sixty (60) days after receiving the infarmation
requested as hereater provided.® Within thirty (30) days of Opetator's request, each Overproduced Party
shall provide information to Operator sufficient for the preparation of such statements inciuding, but not
limited to the net price received for its Overproduction and each Underproduced Party shall submit to
Operzior such data and information evidencing its payment of all royaities, overriding royalties, production
burdens and taxes on its Underproduction which it was obligated to pay. Each Overproduced Party shail
sccount to and pay each Underproduced Party within sixty (60) days of Operator's final account a sum of
money equal to the net price on the Underproduction whick an Underproduced Party was entitled to
receive from an Overproduced Party. All past due payments due Underproduced Paries shail bear imerest
at the prime rate of interest in effect 'fom time to time of Chemicat Bank, N.Y., from date due until date
paid. Net price for cash settiements hsrein shail be determined in accordance with Paragraph 6.02.

6.02 The net price for cash settiements (without interest) under this Article VI shall be the price
actually received by the Overproduced Party for the sale of the Overproduction at the time the
Overproduction accrued less production, severance and other similar taxes, fees or jevies thereon and less
roysities actuaily paid by an Overprotiuced Party attributable to the Underproduction of an Underproduced
Party.

6.03 Ifany portion of the price which is to be paid to an Underproduced

Party is subject to refund under order, ruie or reguiation of the FERC, then the Overproduced Party shail
withhold the increment of price subject to refund until the price is fully approved, uniess the
Underproduced Party fumnishes a corporate undertaking satisfactory to the Overproduced Party
guaranteeing the return of the increment in price anributable to such refund, inciuding interest, if any,
which is required to be paid with such refund. In addition, if FERC or any other governmentsi agency
having jurisdiction requires that an Overproduced Party make a refund with respect to any portion of a
price used to make pasyment under this Article VI, then the Underproduced Party(jes) shall reimburse the
Overproduced Party(ies) for such refund, including any interest required to be paid with respect thereto.
This Paragraph 6.03 shail survive the: termination of this Agreement until the period has passed for which 2
refund may be required.

6.04 Inthe event an over-produced party seils, assigns, or otherwise transfers any of its interest
in the ieases to which this agreement appiies. it shall promptiy notify the other parsies and upon written
request from Underproduced parties proceed to make a cash settlement with Underproduced parties as
provided hereunder, provided that 1 cash settiement may not be demanded by such Underproduced party
solely because an Overproduced party has mortgaged its interests, or disposed of its interest by merger,
reorganization, consolidation, orweofmbmnyynuofmumwamhn&nyorpmwmy or
to any company in which any one purty owns a majority of the stock.
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ARTICLE VI
Costy and Ownershin of Liquids

All operating risks. expenses and liabilities shail be bome and paid by the Parties in accordance with
the provisions of the Operating Agreement. or other agreement. rule or order if there is not an Operating
Agreement. regardless of whether the Gus is being taken or disposed of from a Well at any given time in
proportion to the Percentage Ownership of the Parties in the Well. Liquid hydrocarbons of a Weil
separated from the Gas prior to delivery at the Measurement Point shall be owned by all Parties in
accordance with their Percentage Ownership in the Well, and each of the Parties shall be entitied to own
and market their liquid hydrocarbons separated prior to the Measurement Point in accordance with the

Percentage Ownership in the Well, irrespective of the fact that one or more of the Parties may not be
disposing of Gas from the Weil.

ARTICLE VIl
Indemnitv

Each Party hereby indemnifies and agrees to hold the other Parties harmiess from all claims which
may be asserted by any third party arising out of the operation of this Agreement and the performance of
the indemnifyving Partv of its obligations. hereunder. Such indemnity shall extend to and include ail costs of

investigation and defense (including reasonable attomneys fees), and all judgments and damages incurred or
sustained. as a resuit of any such claim.

ARTICLE IX
Pgyment of Lease Burden

Unless otherwise required by provisions of a jease, agreement or stanute, rule, regulation or order
of any governmemtal authority having jurisdiction. and regardiess of who is acmally taking or disposing of
Gas from 2 Well, each Party shall be responsible for and shall pay or cause to be paid any and all royaities,
ovemriding royaities, production paymems and similar encumbrances on production due to its full
Percentage Ownership of Gas production from a Well and shali hold the other Parties free from any liability
therefor. The Party or Parties actuaily taking and disposing of Gas from a Well shall be responsible for and
shall pay ail production severance or similar taxes, fees or levies on such production.

ARTICLE X
Notice

Any notices or other communications required or permitted hereunder shall be in writing and shall
be deemed given only when received dy the Party to whom the same is directed at the addresses and in the
manner then provided under the Operating Agreement.
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EXHIBIT "F"

Attached to and made 2 part of that certain Operating Agreement dated April 1, 1997, by
and between BURLINGTON RESOURCES OIL & GAS COMPANY, as Operator, and

Non-Operators.
EQUAL EMPLOYMENT OPPORTUNITY PROVISION

During the performance of this contract, the Operaror agrees as follows:

O]

@
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The Operator will not discriminate against any employee or applicant for empioyment
because of race, color, religion, national origin, or sex. The Operator will take affirmative
action to ensure that applicants are empioyed, and that employees are treated during
employment, without regurd to their race, color, religion, national origin, or sex. Such
action shall include, but nct be limited to the following: Employment, upgrading, demotion,
or transfer, recruitment ar recruitment advertising; layoff or termination; rates of pay or
other forms of compensstion; and selection for training including apprenticeship. The
Operator agrees to post in conspicuous places available to empioyees and applicants for
employment notices to be provided by the contracting officer setting forth the provisions of
this nondiscrimination clause.

The Operator will, in ail solicitations or advertisements for empioyees piaced by or on
behalf of the Operator, :state that all qualified applicants will receive consideration for
employment without regard to race, color, religion national origin, or sex.

The Operator will send to each labor union or represemative of workers with which it has a
collective bargaining agreement or other contract or understanding a notice to be provided
by the agency contracting officer advising the labor union or workers' representative of the
Operator's commitments under Section 202 of Executive Order 11246 of September 24,
1965, and shail post copies of the notice on conspicuous places available to employees and
applicants for empioyment.

The Operator will comply with all provisions of Execurive Order 11246 of September 24,
1965, and of the ruies, re;zulations and relevant orders of the Secreary of Labor.

The Operator will firnish. all information and reports required by Executive Order 11246 of
September 24, 1965, and by the ruies, reguiations, and orders of the Secretary of Labor, or
pursuant thereto, and will permit access to its books, records, and accounts by the
contracting agency and the Secretary of Labor for purposes of investigation to ascertain
compiiance with such rulzs, reguiations, and orders.

In the event of the Operator's non-compliance with the nondiscrimination clauses of this
contract or with any of such rules, regulations, or orders, this contract may be canceiled,
terminated or suspended in whole or in part and the Operator may be deciared ineligible for
further Government comracts in accordance with procedures authorized in Executive Order
11246 of September 24, 1965, and such other sanctions may be imposed and remedies
invoked as provided in Executive Order 11246 of September 24, 1965, or by rule,
reguiation, or order of the Secretary of Labor, or as otherwise provided by law.

The Operator will include the provisions of paragraphs (1) through (7) in every subcontract
or purchase order unless exempted by rules, reguiations, or orders of
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the Secretary of Labor issued pursuant to Section 204 of Executive Order 11246 of
September 24. 1965. so that such provisions will be binding upon each subcomractor or
vendor. The Operator will take such acuon with respect to any subcontract or purchase
order as the conwacting agency may direct as a means of enforcing such provisions
including sancrions for non-compiiance: Provided. however. thatin the evemt the Operator
becomes invoived in. or is threatened with, litigation with a subcontractor or vendor as a
resuit of such direction by the contracting agency, the Operator may request the United
States 10 enter into such litigation to protect the imerests of the United States.

Operator acknowiedges that it may be required to file Standard Form 100 (EEO-1)
promuigated jointly by the Office of Federai Contract Compliance. the Equal Empioyment
Opportunity Commission, and Plans for Progress with Joint Reporting Committee, Federal
Depor, Jeffersonvilie, indiana, within thirty (30) days of the date of contract award if such
report has not been filed. for the current year and otherwise comply with or file such other
compliance reports as Inay be required under Executive Order 11246, as amended. znd
Rules and Reguiations aiopted hereunder.

Operator further acknowiedges that he may be required to develop a written affirmarive
action compliance program as required by the Rules and Regulations approved by the
Secretary of Labor under authonity of Executive Order 11246 and supply Non-Operators
with a copy of such program if they so request.

I  CERTIFICATION OF NON-SEGREGATED FACILITIES

O]
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Operator assures Non-Operators that it does not and will not maintain or provide for its
empioyees any segregaied facilities at any of its establishments, and that it does not and will
not permit its empioyees to pesform their services at any location, under its conwrol, where
segregated facilities are maintzined. For this purpose. it is understood that the phrase
“segregated facilities” includes facilities which are in fact segregated on a basis of race,
color, religion. or national origin because of habit, local custom, or otherwise. It is further
understood and agreed that maintaining or providing segregmted facilities for its employees
of permnting its empioyees to perform their services at any location under its control where
wedfmhnuuemmmdmawohnonoﬁheequﬂoppomwduuemqmmdby
Executive Order 11246 of September 24, 1965.

Operator further understands and agrees that a breach of the assurance herein conrained
subjects it to the provisions of the Order at 41 CFR Chapter 60 of the Secretary of Labor

dated May 21, 1968, and the provisions of the equal opportunity clause emunerated in
cantracts between the: United States of America and Non-Opersators.

Whoever knowingly and willfully makes any false, fictitious, or fraudulent representation
may be liable to crimnal prosecution under 18 U.S.C. Sec. 1001.

oI OCCUPATIONAL SAFET( AND HEALTH ACT

Operator will observe and comply with all safety and health standards promuigated by the Secretary
of Labor under Section 107 of the Contract Work Hours and Standards Act, published in 20 CFR
Part 1518 and adopted by the Secretary of Labor as occupational safety and heaith standards under
the Williams-Steiger Occupationai Safety and Heaith Act of 1970. Such safety and heaith
standards shall apply to ail subcontractors and their empioyees as well s to the prime contractor
and its empioyees.
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IV YEIERANS PREFERENCE

Operator aszrees to compiy with the following insofar as contracts it lets for an amount of $10,000
or more or which will generate 400 or more man-days of empioyment {each man-day consisting of

any day in which an emplovee performs more than one hour of work) and further agrees to include
thz following provision in conrzets with Contractors and Subcontractors:

"CONTRACTOR AND SUBCONTRACTOR LISTING REQUIREMENT

M
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As provided by 41 CFR 50-250, the contractor agrees that ail empioyment openings of the
contractor which exist 2t the time of the execution of this contract and those which occur
during the performance of this contract, including those not generated by the contract and
inchuding those occurrirg at an establishment of the contractor other than the one wherein
the contract is being performed, but excluding those of independently operated corporate
affiliates, shall, to the maximum extent feasible, beoﬁ'eredforhsnnguannppropnuelocd
office of the State employment service system wherein the opening occurs and to provide
such periodic reports tc such local office regarding employment openings and hires as may
be required: Provided, that this provision shall not apply to openings which the contractor
fills from within the comractor's organization or sre filled pursuant to a customary and
traditional employer-unionhiring arrangement and that the listing of empioyment openings
shall invoive only the nsrmal obligations which attach to the placing of job orders.

The contractor agrees to piace the above provision in any subcontract directly under this
contract.”

V.  CERTIFICATION OF COMPLIANCE WITH ENVIRONMENTAL LAWS

M
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Operator agrees to comply with the Clean Air Act (42 U.S.C. Sec. 1857) and the Federal
Water Poliution Control Act (33 U.S.C. Sec. 1251) when conducting operations involving
nonexempt contracts. In all nonexempt contracts with subcontractors, Operator shail
require:

No facility is to be utilized by Subcontractor in the performance of this contract with
Operator which is listed on the Environmemal Protection Agency (EPA) List of Violating
Facilities. See Executive Order 11738 of Seprember 12, 1973, and 40 CFR Sec. 15.20.

Prompt written notification shall be given by Subcontractor to Operstor of any
communication indicating that any such facility is under consideration to be included on the
EPA List of Violating Facilities.

Subcontractor shall comply with all requirements of Section 114 of the Clean Air Act (42
U.S.C. Sec. 1857) and Section 308 of the Federal Water Poliution Controi Act (33 U.S.C.
Sec. 1251), relating t> inspection, monitoring, entry, reports, and information, as wel as all
other requirements specified in these Sections, and all regulations and guideiines issued
thereunder.

The foregoing criteria and requirements shall be included in all of Subcontractor's non-
exempt subcontracts, and Subcontractor shall take such action as the Government may
direct as & means of enforcing such provisions. See 40 CFR Sec. 154 & 5.




