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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. 

LANDS SUBJECT TO 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 ail depths below the Dakota formation. 

III. 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 87499 
Main # 505-326-9700 
Fax # 505-326-9781 

NON-OPERATORS 
PARTICD?ATE/ 

Working Interest Owners GWI FARMOUT 

CONOCO INC. 10.311905% Y E S 
10 DESTA DRIVE , SUITE 100W 
MTDLAND, TX 79705-4500 

AMOCO PRODUCTION COMPANY 10.175500% Y E S 
P O BOX 800 
DENVER, CO 80201 

TOTAL MINATOME CORP. 3.553900% NO 
2 HOUSTON CENTER, SUITE 2000 
909 FANNIN 
P.O. BOX 4326 
HOUSTON, TX 77210-4326 

L E E 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% Y E S 
2620 S. MARYLAND PKWY. #496 
LAS VEGAS, NV 89109 

ROBERT WARREN UMBACH 369518% Y E S 
P.O. BOX 5310 
FARMINGTON, NM 87499 

LOWELL WHITE FAMILY TRUST .037019% YES 
C/O 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.O. BOX 26900 
ALBUQUERQUE, NM 87125-6900 

ESTATE OF G. W. HANNETT .030850% YES 
C/O SUNWEST BANK OF ALBUQUERQUE, N.A. 
ATTN: CATHERINE RUGEN 
P.O. BOX 26900 
ALBUQUERQUE, NM 87125-6900 

T. G. CORNISH .024680% Y E S 
C/O SUNWEST BANK OF ALBUQUERQUE, N.A. 
ATTN: CATHERINE RUGEN 
P.O. BOX 26900 
ALBUQUERQUE, NM 87125-6900 

PATRICIA HUETER .006171% Y E S 
C/O SUNWEST BANK OF ALBUQUERQUE, N.A. 
ATTN: CATHERINE RUGEN 
P.O. BOX 26900 
ALBUQUERQUE, NM 87125-6900 

MARY EMILY VOLLER .006170% Y E S 
C/O SUNWEST BANK OF ALBUQUERQUE, N.A. 
ATTN: CATHERINE RUGEN 
P.O. BOX 26900 
ALBUQUERQUE, NM 87125-6900 

A. T. HANNETT .006170% Y E S 
C/O SUNWEST BANK OF ALBUQUERQUE, N.A. 
ATTN: CATHERINE RUGEN 
P.O. BOX 26900 
ALBUQUERQUE, NM 87125-6900 

HOPE G. SIMPSON 0.651006% NO 
C/O SIMPSON ESTATES INC. 
30 N. LASALLE, STE 1232 
CHICAGO, TL 60602-2504 
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EXHIBIT "A" CONT. 

NANCY H. GERSON (FKA NANCY H. HASKENS) 
1555 ASTORST. 
CHICAGO, IL 60610 

0.456838% 

MINNIE A. FITTING 
ROBERT P FITTING 
P.O. BOX 2588 
SIERRA VISTA, AZ 85636-2588 

CATHERINE H. RUML 
P.O. BOX 297 
SOUTH STRAFFORD, VT 05070-0297 

KATHERINE I . WHITE 
C/O JOHN BEATY 
BAETY HAYNES & ASSOCIATES INC. 
2 WISCONSIN CIR., STE 400 
CHEVY CHASE, MD 20815-7006 

0.934458% 

0.456838% 

1.522308% 

ELIZABETH B. FARRINGTON 
12 MURRAY HILL SQUARE 
MURRAY HILL, NJ 07974 

0.164464% 

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

0.685295% 

WALTER B. FARNHAM 
P.O. BOX 494 
NORWOOD, CO 81423-0494 

0.102790% 

ROYE. BARD, JR. 
508 S PARKWOOD AVE 
PARK RIDGE, IL 60068 

ROBERT T. ISHAM 
335 HOT SPRINGS RD. 
SANTA BARBARA, CA 93108 

0.164464% 

1.205033% 

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

0.102790% 

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

0.164464% 

WILLIAM P. SUTTER 
THREE FIRST NATL PLAZA 
ROOM 4300 
CHICAGO, IL 60602 

0.685295% 
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EXHIBIT "A" CONT. 

GEORGE S. ISHAM TRUST 1.205003% NO 
1070 N. ELM TREE RD 
LAKE FOREST, IL 60045 

ALBERT L. HOPKINS JR 0.456838% NO 
P O BOX 67 
DANBURY, NH 03230-0067 

KAY B. GUNDLACH (FKA KAY B. TOWLE) 0.164464% NO 
FEARINGTON POST 247 
PITTSBORO, NC 27312 

vTRGINIE W. ISHAM 0.602501% NO 
P O BOX 307 
LAKE FORREST, IL 60045 

ELEANOR ISHAM DUNNE 1.525335% NO 
728 ROSEMARY RD. 
LAKE FOREST, IL 60045 

JOHN M SIMPSON & WILLIAM 3.906037% 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% NO 
C/O U S TRUST CO OF NEW YORK 
ATTN: BARRY WALDORF 
114 WEST 47TH STREET 
NEW YORK, NY 10036 

PATRICIA SIMPSON TRUST 2.996042% NO 
C/O U S TRUST CO OF NEW YORK 
ATTN: BARRY WALDORF 
114 WEST 47TH STREET 
NEW YORK, NY 10036 

JAMES F CURTIS 0.651006% NO 
PATRICK J HERBERT I I I 
SUCCESSOR TRUSTEE U/A/D 2-9-79 
FBO JAMES F CURTIS 
C/O SIMPSON ESTATES 
30 N LASALLE STE 1232 
CHICAGO, TL 60602-504 

GWENDOLYN S. CHABRIER 0.651006% NO 
PATRICK J. HERBERT I I I 
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 
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EXHIBIT "A" CONT. 

WILLIAM SIMPSON TRUST 1.953018% NO 
PATRICK J HERBERT I I I 
SUCCESSOR TRUSTEE OF THE 
WM SIMPSON TRUST DTD 12-17-79 
30 N LASALLE STE 1232 
CHICAGO, IL 60602-2504 

HENRY P ISHAM JR DECD 0.602501% NO 
FIRST NATL BANK CHICAGO AGENT 
V W & R T ISHAM TRUSTEES 
UWO HENRY P ISHAM JR DECD 
1400 ONE DALLAS CENTER 
DALLAS, TX 75201 

CORTLANDT T. HJLL TRUST 0.411162% NO 
1 ST TRUST N A & 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% 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% NO 
# 406 N. BIG SPRINGS #200 
MIDLAND, TX 79701 

W. WATSON LAFORCE JR 1.111146% NO 
PO BOX 353 
MIDLAND, TX 79701 

J. ROBERT JONES 1 868917% NO 
1205 W PECAN 
MIDLAND, TX 79705 

ROBERT B. FARNHAM 0.102790% NO 
ST MARYS POINT 
16757 S. 25TH ST 
LAKELAND, MN 55043 

CHARLES WELLS FARNHAM JR 0.102790% NO 
ST MARYS POINT 
16825 S. 25TH ST 
LAKELAND, MN 55043 

LOUIS W HILL JR 2.466971% NO 
PO BOX 64704 
ST. PAUL, MN 55164 
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EXHIBIT "A" CONT. 

RALPH A BARD JR, TRUSTEE 1.233484% 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% 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% NO 
THE GUY R. BRAINARD JR TRUST 
DATED 9/9/82 
RR6 BOX 281 
BROKEN ARROW, OK 74014 

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

SABINE ROYALTY TRUST 0.626723% NO 
C/O PACIFIC ENTERPRISES 
ABC CORPORATION 
ATTN: SARA WILLIAMS 
3131 TURTLE CREEK BLVD. 
DALLAS, TX 75219 

JUDITH SHAW TRUST 1.021342% NO 
U/A/D 4-14-66 
THOMASVILLE RT. BOX 60-B 
BIRCH TREE, MO 65438 

NANCY C. BARD LISA BARD FIELD 0.164464% 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 

ELIZABETH T. ISHAM TRUST 0.822323% 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% NO 
U/A/D 8-27-62 
THOMASVTLLE RT. BOX 60-B 
BIRCH TREE, MO 65438 

WILLIAM W. SHAW TRUST 1.268039% NO 
U/A/D 12-28-63 
THOMASVILLE RT BOX 60-B 
BIRCH TREE, MO 65438 

-6-

s: >dawnUOA\ascottdoc 



EXHIBIT "A" CONT. 

DIANE DERRY 0.139272% NO 
736 HINMAN AVE #1W 
EVANSTON, IL 60202 

JOAN DERRY 0.139272% NO 
P.O. BOX 866 
TESUQUE, NM 87574 

ANTHONY BARD BOAND 0.414787% NO 
BANK OF AMERICA ILLINOIS 
ATTN: DEAN KELLY 
PO BOX 2081 
CHICAGO, EL 60690 

DOROTHY M. DERRY 0.139272% NO 
2648 E WORKMAN AVE, STE 211 
W. COVTNA, CA 91791 

KEYES BABER PROPERTIES 2.225319% NO 
C/O TX COMMERCE BANK MIDLAND 
ACCT #50-1532-00 
PO BOX 209829 
HOUSTON, TX 77216 

GEORGE A. RANNEY 0.520756% NO 
17370 WEST CASEY ROAD 
LIBERTYVTLLE, IL 60048 

FREDERICK F. WEBSTER JR 0.308371% NO 
(FKA WEBSTER PROPERTIES PARTN) 
945 WOODLAND DRIVE 
GLENVTEW, IL 60025 

F F WEBSTER IV TRUST ESTATE 0.3083 71% NO 
(FKA WEBSTER PROPERTIES PARTN) 
C/O COLORADO NATL BANK 
P.O. BOX 17532 
DENVER, CO 80217 

JOHN I . SHAW JR TRUST 1.083016% NO 
U/A/D 1-2-57 
THOMASVILLE RT BOX 60-B 
BIRCH TREE, MO 65438 

SUSANNE SHAW TRUST 1.083016% NO 
U/A/D 9/11/53 
THOMASVILLE RT BOX 60-B 
BIRCH TREE, MO 65438 

ARCH W. SHAW I I TRUST 1.083016% NO 
U/A/D 2/1/71 
THOMASVILLE RT BOX 60-B 
BIRCH TREE, MO 65438 

BRUCE P. SHAW TRUST 1.083016% NO 
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 0.832603% NO 
NORMAN L. HAY JR GS TRUST 
3208 ELDON LN 
WACO, TX 76710 

EDWARD L. RYERSON JR TRUST 0.520755% NO 
(FKA EDWARD L. RYERSON) 
CAMBRIDGE TRUST CO TRUSTEE 
ATTN. DAVID STRACHAN 
1336 MASSACHUSETTS AVE 
CAMBRIDGE, MA 02138-3829 

MARGARET STUART HART 0.774329% 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% NO 
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. 0.774329% NO 
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 0.774329% NO 
FIRST NATL BANK OF CHICAGO & 
U/A ROBERT DOUGLAS STUART TOTAL 100.000000% 
ATTN: GAYLE COTTON 
8150 N CENTRAL EXPY, STE 1211 
DALLAS, TX 75206 
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COMPLETE LIST OF GLA 66 OWNERS WITH 'NO' ON FARMOUT 

WORKING INTEREST OWNERS GWJ COSTS AFE FARMOUT 
$2,316,973.00 

TOTAL MINATOME CORP. ~ 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 ASTORST. 
CHICAGO, IL 60610 

MINNIE A. FITTING ; 0.934458% $21,651.14 NO 
ROBERT P. FITTING ' I 
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 I. WHITE 1.522308% $35,271.47 NO 
C/O JOHN BEATY 
BAETY HAYNES & ASSOCIATES INC. 
2 WISCONSIN CIR., STE 400 _ _ _ _ 
CHEVY CHASE, MD 20815-7006 

MARY S. ZICK (FKA NANCY S. ZICK) 0.685295% $15,878.10 : NO 
418 W. LYON FARIN j 
GREENWICH, CT 06831 
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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 WD 
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 Q.164464% $3,810.59 NO 
7454 N. DESERT TREE DR. " 
TUCSON. AZ 85704 

WILLIAM P. SUTTER 0.685295% $15,878.10 NO 
THREE FIRST N A T I P L A Z A " 

ROOM 4300 
CHICAGO, IL 60602 

GEORGE S. ISHAM TRUST 1.205003% $27,919^)9 NO 
1070 N. ELM TREE RD 
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 ! • 
PITTSBORO, NC 27312 

VIRGINIE W. ISHAM 0.602501% $13,959.79 NO 
P O BOX 307 
LAKE FORREST, IL 60045 

ELEANOR ISHAM DUNNE 1.525335% $35,341.60 NO 

728 ROSEMARY RD. " ZIZZ^ZIZIZIZIZZZZ^ZZIZZ^ 
LAKE FOREST, IL 60045 " 
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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 " 

MlCHAEL SIMPSON TRUST _ ~ 2.996042% $69,417.48 NO 
C/O U S TRUST CO OF NEW YORK ~_ ~ 
ATTN: BARRY WALDORF " ' 
114 WEST 47TH STREET' _ J 
NEW YORK, NY 10036 

PATRICIA SIMPSON TRUST 2.996042% $69,417.48 NO 
C/O 0 S TRUST CO OF NEW YORK" _J " ~ 
ATTN: BARRY WALDORF ^ L 
114 WEST 47TH STREET "~ 
NEW YORK, NY 10036 

JAMES F CURTIS 0.651006% $15,083.63 NO 
PATRICK J HERBERT III 
SUCCESSOR TRUSTEE U/A/D 2-9-79 
FBO JAMES F CURTIS I 
C/O SIMPSON ESTATES i 
30 N LASALLE STE 1232 J 
CHICAGO, IL 60602-504 

GWENDOLYN S. CHABRIER 0.651006% $15,083.63 NO 
PATRICK J. HERBERT III ! ; . 
SUCCESSOR TRUSTEE U/A/D 2-9-79 
FBO GWENDOLYN S. CHABRIER 
C/O SIMPSON ESTATES j j 
30 N LA SALLE ST #1232 ! 
CHICAGO, IL 60602-2503 : 

WILLIAM SIMPSON TRUST 1.953018% $45,250.90 NO 
PATRICK J HERBERT III ; 

SUCCESSOR TRUSTEE OF THE : i 
WM~ SIMPSON TRUST DTD 12-17-79 
30 N LASALLE STE 1232 ~ 
CHICAGO, IL 60602-2504 
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COMPLETE LIST OF GLA 66 OWNERS WITH "NO" ON FARMOUT 

HENRY P ISHAM JR DECD 0.602501% $13,959.79 NO 
FIRST NATL BANK CHICAGO AGENT 
VW& RT ISHAM TRUSTEES ~ 
UWO HENRY P ISHAM JR DECD "_~ '_ ~_ 
1400 ONE DALLAS CENTER " 
DALLAS. TX 75201 

CORTLANDTT. HILL TRUST 0.411162% $9,526.51 NO 
1ST TRUST NA & GAYLORD W _ J 
GLARNER TRSTEE UA DTD 9/16/74 
C/O COLORADO NATIONAL BANK 
POBOX 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 ~ ! ; 

W. WATSON LAFORCE JR 1.111146% $25,744.95 NO 
PO BOX 353 I 
MIDLAND, TX 79701 

J. ROBERT JONES 1.868917% $43,302.30 I NO 
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 j 
16825 S. 25TH ST j 
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 B A R D T R T TRUSTEE 1.233484% $28,579.49 NO 
(FKA RALPH A. BARD, J R T T R U S T ) 

U/A/D FEBRUARY 12, 1983 _ J 
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) " _J 
TRUSTEE U/A/D 7-25-49 _^ _ ^ 
135 S. LASALLE 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 0.626723% $14,521.00 • NO 
C/O PACIFIC ENTERPRISES 
ABC CORPORATION 
ATTN: SARA WILLIAMS 
3131 TURTLE CREEK BLVD. | 
DALLAS, TX 75219 

JUDITH SHAW TRUST 1.021342% $23,664.22 NO 
U/A/D 4-14-66 | , 
THOMASVILLE RT. BOX 60-B • j ; 
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 
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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 J _ 
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 J ___ 
EVANSTON, IL 60202 

JOAN DERRY 0.139272% $3,226.89 NO 
P.O. BOX 866 j 
TESUQUE, NM 87574 

ANTHONY BARD BOAND 0.414787% $9,610.50 NO 
BANK OF AMERICA ILLINOIS : 
ATTN: DEAN KELLY 
PO BOX 2081 ~ i ; 
CHICAGO, IL 60690 

DOROTHY M. DERRY 0.139272% $3,226.89 [NO 
2648 E WORKMAN AVE., STE 211 
W. COVINA, CA 91791 

KEYES BABER PROPERTIES 2.225319% $51,560.04 NO 
C/O TX COMMERCE BANK MIDLAND ^ J ^ J J 
ACCT #50-1532-00 ; 

PO BOX 209829 _ Z Z Z ^ I — Z 
HOUSTON, TX 77216 
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COMPLETE LIST OF GLA 66 OWNERS WITH 'NO' ON FARMOUT 

GEORGE A. RANNEY 0.520756% $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.O. BOX 17532 J 
DENVER, CO 80217 

JOHN I. SHAW JR TRUST 1.083016% $25,093.19 NO 
U/A/D 1-2-57 ~ 
THOMASVILLE RT BOX6CMT 
BIRCH TREE, MO 65438 

SUSANNE SHAW TRUST 1.083016% $25,093.19 NO 
U/A/D 9/11/53 
THOMASVILLE RT BOX 60-B 
BIRCH TREE, MO 65438 

ARCHW. SHAW II TRUST 1.083016% $25,093.19 NO 
U/A/D 2/1/71 
THOMASVILLE RT BOX 60-B 
BIRCH TREE, MO 65438 ' 

BRUCE P. SHAW TRUST 1.083016% $25,093.19 NO 
U/A/D 6/8/72 | 
THOMASVILLE RT BOX 60-B 
BIRCH TREE, MO 65438 I 

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 3.520755% $12,065.75 NO 

(FKA EDWARD L RYERSON) J^ Z Z Z l " 
CAMBRIDGE TRUST OO TRUSTEE J ^ " J J Z J 
ATTN:J)AyjD_STRACHAN _ _ _ _ J _ _ J ~ J J " J _" 
1336 MASSACHUSETTS AVE J 
CAMBRIDGE, MA 02138-3829 

MARGARET STUART HART 0.774329% $17,940.99 NO 
NORTHERN TRUST BANK/LAKE FOREST J : 
& MARGARET STUART HART CO-TRUSTEE " ~ 
U/A ROBERT DOUGLAS STUART J _ J 

PO BOX 226270 ZIZZZ^ZIZ^^ZZZZZ 
DALLAS, TX 75222 

ROBERT DOUGLAS STUART JR 0.774329% $17,940.99 NO 
NORTHERN TRUST BANK/LAKE FOREST J 
& ROBERT DOUGLAS STUART JR J] 1 
CO-TRUSTEE U/A ROBERT D. STUART J __J 
PO BOX 226270 ~ 
DALLAS, TX 75222 

ANNE STUART BATCHELDER, TRUST. 0.774329% $17,940.99 NO 
FIRST NATL BANK OF CHICAGO & ; ; ! 
U/A ROBERT DOUGLAS STUART : : 
ATTN: GAYLE COTTON i ] 
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 j . 
ATTN: GAYLE COTTON j 
8150 N CENTRAL EXPY, STE 1211 
DALLAS, TX 75206 ' 

TOTAL 64.246819% $1,488,581.45 
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I OPERATING AGREEMENT 

3 Tmicavmtnr i - i . ^ ! BURLINGTON pysniTBCES OIL & GAS COMPAMY 
^ hereottttcr Qtsitnm ind 
"> reterrra :s is Operator-'. thesiiniiiorv oartv or parnes otner man Goerator. someornes neremmer HiiJiej to mdtvssusilv heron 
u is Ncn-Ooerttor . ma coiiecnveiv as Non-Operators . 

8 WITNESSETH: 
9 

10 '•VHEREAS. the ptmes to this aireement are owners oi oii ana gas teases and/or oil and (.as interests in the bna loennhed in 
II Exhibit A", and the parties nemo hi ve reacned an agreement to explore and devewp these teases and/or oii and gas interests ior the 
12 production oi oil and gas to tne extern and as heremaner provided. 
13 
14 NOW. THEREFORE, it is agree) as toUows: 
15 
16 ARTICLE I. 
17 DEFINITIONS 
18 
19 As used m this agreement, the fallowing; woras ana terms shall hate tne meanings here ascribed to tnem: 
20 A. The term oil and fas" shiili mean oii. gas. casinghrao gas. gas cowsensate. and all other bamd or gaseous nvdroarbons 
21 and otner marketable substances produced therewith, uniess an intent to limn the industveness oi this term is vpeohcailv stated. 
22 B. The terms "oil and gas kase". '".east" md "less«*old'' shall mean the oil and gas leases covering traco oi and 
23 lying within the Contraa Area wnidi are owned by tfte parses to this agreement. 
24 C The term "oil and gas interests" shall mean unlearn iee ana mineral interests in tracts oi land lying within the 
2? Contract Area wmch are owned bv iiaroej to tha agreement. 
26 D. The term 'Contract Area" shall mean au oi the Unas, oil ina aas leasenoki interests and oil ana fas interna mtendedto be 
27 gcveiopeo and operated far oii and gai. purposes unoer tnis agreement. Such lands. ••• «•>• eamaaaea**** nameaie wa m i <• • WMawa-
28 ire oescnbed m Exhihtt "A". 
29 E The terra "drilling unit" shall mean the area fixed lor the drilling ot one well by order or rule oi any state or 
30 federal body having authority. If a drilling unit a not fixed bv any aucb rule or order, a drilling unit shall be the drilling una aa uiitiaih-
31 ed by the pattern of drilling m the Contraa Are* or as fixed by expreaa agreement of the Drillmg Parties. 
32 F. The term 'driflaite" shall mean the oil and gas lease or interest on which a proposed well is to be located. 
33 G. The terms "Drilling Party ' and •Consenting Party" sroll inean a parry wr« agrees to yjm m ami pay IU snare oi t^ 
34 my opsiooa ccxusucnd under the provisions oi this tffnuntnt. 
33 H. The terms "NorrOnUini Party" ind "NorKarisentoig Party" shall mean a party who elects not to i iiiagmi 
36 in t proposed opemon. 
37 
38 Unaatt the context othenrat cieartv indicates, words used in the angular indude the plural, the plural mcaadaa the 
39 singular, and the neuter gender uu hides the maacuune and the ttntmae. 
40 
41 ARTICLE II. 
42 EXHIBITS 
43 
44 The followme exmbtts. as uu seated below and attached hereto, are encerporated in and maoe a part hereof: 
43 t£ A. Exhibit "A". shaU todiutc the following mtormaaon: 
46 (1) InffnnfSiHAUu ot lands subiect to this agreement. 
47 (2) Rauaaauus. if any. «i to depths, tormanran or niherarrn 
48 (3) Percentaxei or fraoacnaa interests oi pernes to tha aareaintnt. 
49 (4) ffiil ••• g wi a i and gu imiwaia tuaiiat la mi. agiiiamei 
50 (3) Addraaaes of parna ior nocce purposes. 
31 • B. Olitliu "0". rutui ui iian 
32 OS C FfWhtf "C*. ArwaiiiMng frccaaxBTe. 
33 X D. Exhibit "D". IrJtsraoce 
54 S E. ExhttB "E". Gas Babmrmg Agreement. 
53 IS F. Extttbit "F". NonrOisaunmaiaon and Cernncarjon oi Nott̂ egregated Facflitiea. 
36 n TT Taidaii Tin hi l naiup 
57 U any pnmni of any exhibit, except Frhihiri "E" and "G". is diiniwni with any provtBon contaaocd aajfaa body 
38 of tha agreement, the tauauauau m the body of this agreement ahall prevail £ 
59 -
60 ^ 
61 f" 
62 -2 
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1 ARTICLE m. 
2 INTERESTS OF PARTIES 

4 rtr;—^g-iiiu Oil iaremrrr 
5 V 
6 U mi uin _•• 11j i,i ... . . j mi ... _.L . . i . .i.Jii UL IIIIIIU IUI JU JUILUJU ui ,i.u iiimuun 

8 JMii ui minim m umi uum an IUIIIIII i . imm I L J . I U U m l e w an. IIIL IHU mi luiiiTayaeajajB. 

9 
10 3. Interests ot Partus in Coits tad Prod action: 
11 
12 Unless cninged bv otner tnuvnaons. all costs and liahiliiin incurred tn uuetanoat under mis agreement snail be bona* sod 
13 pun, and all enwtffnem ana tuner an acquired m ooeranons on tne Contraa Area shall oc owned, by me tarries at trietr tnteraaa artset 
14 forth tn Exhibit " "' In rhr rr— i—n~T T~ I — n T*"" - I " —* * —' —* t ~ ~ ^nnmn nut •iiiasri IT rhr 
15 m m n m » » « M » » . « « . . iL due. niiiiiili linil 'i » ui laidi 
16 
17 Rtfaediess ot which partv nas cuntriouted the ieasasi aridrar oil and gu tnteresss) hereto on which royartv is due and 
IS payable- eaat parrv emrned to ret eve a share ot'proaucnon oi oil ana tu tram the Contraa Area ahail bear and shall pay or deaner. or 
19 cause to oe pain or detrvtreB. to uie extent oi its tnterest m sucn prnmicnon, tne royalty amount snputateo hemnaaove and ahall bold the 
20 other parnes tree trom anv uabilitv hietelai. No party shail ever pe responsible, however, on a price basts hither man the Mice leientd 
21 bv such party, to anv other parrr t lessor or royalty owner, and tf anv such other parry's lessor or royalty owner should demand and 
22 receive settlement on a hither or re pasts, the party contnsutmg tne aitected iease shall bear tne artriinnnii royalty burden iiiiiiiiin'r1' to 
23 such higher price. 
24 
23 Nettling contameo m this Article 1113. shall be deemed an assignment or cttiMasaitaancm oi utterests covem heresv. 
26 
27 C. Eases Royalties. Overrding Rovaiuea and Other Payments: 
28 
29 llnkai cnanged by othef piutuauus. ii the mrerest of any partv m any tease covered hereby ts subiect to anv royalty. 
30 overriding royaitv, proeatctan rayuseut or other burocxt on pruducison a of the ginajfii sttpusttco tn A rode *rf w men parrv so 
31 biardasied shall assume ana aioni near ail such caress obuaarjoro ann shall miariniiu v and hotd the otner parties nemo tiaiuilut trow any 
32 and all arm ^•••mn tot' tnystasnt asserted by owwtrs of such f urn bordett. 
33 
34 D. Si listen MI iitiy Created iattssoast 
33 
36 If eny party should hen sixer create in over no ing royiizy, proaucuon pigment or other burden payibiw out oi prociDCDon 
37 aonewriok co its wonnns> one-est nerctmaer. or ti such s burden exmea prior to this tfrBemem snd is not set iorth in u>Ufau * * A • or 
58 *«swaudos«m wrmnf to ui other psrna pnor to tne etc 
39 aenspeed obh jMon oi til perns iiny sucn tnterest bene heieuutter reierrcQ to is ' 'tuhft%vucntrr cresten interest irraopsCBrvv oi the 
a%0 nindse, ot its cresooB end the ^ tarty out ot whose workxnaj nterest the sunseduentiy cresset) interest B oeiived facing iwereBeetter fetffied 
41 co es ''burdeeea party'), and; 
42 
43 1* If the btiroened paxn B reousKO tinder this sereernertt to listen or reiuMunn to SOT other party, or pvnee. ail or i portion 
44 o* stt woreine, interest major die oroctuexxon sttfibuteMe thereto, SUA other pertr* or peiueii shiil receive sud iiMaffwuem endior 
49 production ires ens ceer oi sud su&tcoutxtOT elected interest end die burdened party shell wderentiy end live se*d other perty. 
46 or peroes. haxzntess Bun my end all ciiims end deinsnds tor pigment isscrted by owners of the suoseoujentty creeted n o en. 
47 and. 
48 
49 2. U the Pureened tarn tails to pay. when due. its share oi opemes cnxrreaole nenmoer. ail provuxmi of Artide VTJ-B. shall or 
30 eidmitnie aeaaaxt uie suoaeqnentiv created uiuuest m the same tnanrter as they are fiiliaTnii. egaast the woraang aatarest of 
31 da burdened party. 
32 
33 ARTICLE IV. 
34 TITLES 
33 
56 A. Title Framinanocu 
37 i _ 
38 Titlt t maai ahall be made on the drillsite oi any ttreanttd wed pnor to entraament of drilling Bpnaiwai or. if 
39 Lhe Drilling raraes ao retroez. tule exaxnasaoca shall be maoe on tM leasca anc^ ou ana as aatansts asdutkxi w piaiapaam beaaxiuti 
60 ed. in the dniiing unn Kotcss such weii. The rgnnaei wiii rnrtnnV the ownanrnp of the wurajug MIIHWI niiiaiiifi royaary. overtnkni 
61 royaayand prooucDOD piyo tents unner the appocabie ieaaea. At the trme a weu » prtxaoaed. each parry CCUUIIM 
62 gu aatereso ts tne dnlhata. or to be irirmrkd is audi drilling unit, shail hirmsn to Operator ail almrani imririrtrnt aederaf acta tome 
63 repomt ntlt caateaa. tiue aayen ata 
64 mad* available to Operator trv tne panics, but ucLtasai r for the mmniniuu of the tide, than be ooaaed by Openrnr i~gaene tha; 
65 cana ctde a ee eaamneo IIV titumets on to atari or by e<itta* aitoiiie»s. Copua of all title tipiiuuot shail be funtiehaf a each parr 
66 heraa. The cost inuuieu liy Operator a tha one program ahall be borne as tcAaws: ' .' * •-' 
67 - t 
68 • Ouiani iiui ii imm ait.rua ti Oputai in pieawit aaaoaai end dajt-aaaaaaiii idiiludiiilTreeaMtstrrTTtwpaaam 
69 aiamgaiii i i i | • a i i i i la i i i tpaen i ii a 1 11la^faaataainin i i nnai ai |in nNrl^attjS^T 
70 aa«tWaa«i«s<<^awiBfawMarf^v^^ • •— 

• 2-
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ABXKXEtV 

1 S Qpoea No, 2i Can ucurrea bv Opentor tn praams* abstracts ind tea out oiixsadt araxnen tor ant ttxataaaaon 
2 lineteuf prettntBiwT. tupptem 
J in to* proootuua trial toe tnterest a etch Drilling Party Peers to trie totu tnterest at sil Drilling Pimes ts sucn mterBts appear m Ex-
•» hibit "A". Qperstnr tniii mm no cairge tor senrtco renaered bv its sun aiiurncvs or ether personnel m thepcrtormanceoi tht etow 

6 

Each pam snail be renonsioie ior securing curative matter ana oooung amertdments or aareemenrs reoutred m cuiiniiirn 

S îm leases or ou ana us interests contnnutea ov sucn cartv. Operator snau be resoonstoie ior tne preparation ana recording ot pocwng 
9 designations or declarations as wen as ne conauct ot neanngs oetore governmental agencies tor tne securing « soacmg or pooung orders.' 

10 This shaii not prevent anv nam iron sopeanna an its own oehatt at ir.v sucn neannt. 
11 
U No wed shall be drilled on tne iZontract Area unui alter 111 the cue to tne dnilslte or drilling unit has oeen > " I « T " as above 
13 provided, and iZl the ode has oeen aiiprovea by the exarmmng attornev or titie has oeen accepted by ail oi the parues wno are to par-
14 iiapate m tne dnllmg ot the wed. 
13 
10 B. Loaoi Titles 
17 
18 1. riiiuiiui :..uuiuiiii .UUII in HIILIDI ui itaxm iiimmaii n iw i i ini» i iniii imimia i» i 
19 reduction ot interest trom mat snowit on Exhibit "A", the partv con tnmi ting tne aitected tease or interest snail have nmetv i9Q)dtys 
20 irom hnal deternuuauon oi hue failure to acainre a new lease or otner mstruxnem curmt tne entirety oi the title failure, which Mtati-
21 tion will not cc subiect to Arucie VtT.B_ MU tailing to do so. this agreement, r.evertneiess. ShaU continue in lerce as to ail iiiiaaant oii 
22 and gas leases and mm tin. and. V Y 
23 (a) The party wnose ou and gu iease or interest a aitected by the utle atiure snail bear aione the entire loss an^u shail aot be 
24 entsbed to recover trom Operator or tne outer pareet any c»ica>penent or oeeratm* cosa which it may nave Heretoforepeid or muiried. 
23 but there snail be no anriitionai Intuit v on its part to tne otner paroes nereto ov reaaoa oi such ntie iailure: / 
26 (b) There snail be no retroacoie aoiuatmcnt ot erpemn atcurreo or revenues received trom me dperancybt the mcerett wnadi has 
2? Drtn lost, Cut tne interests ot uie dunes snail be revtsea on an acreage oasis, as oi tne ome it is deterrntneo fiiallv tnxt ntie ttdur* hat oc-
23 rurrea. ao mat me interest ot me partv wnose lease or interest a attectts ov tne ntie atiure wiil thereaiter be reduced m the Concoct 
29 Area bv me amount ot the tntereti tost: Y 
30 (c) U the piouuimiate mtenst ot me other parties hereto m anv proaucmr well theretniore drtlled an the Caitraa Area • 
31 increased ov reason oi the ntie fadnre. we party whose uue has iaiied shaii receive uie orocxwosattrioatatJie to uie mcreese al such tn-
32 terot (less costs and burdens sttrtoitaoie thrmoi imoi it has been reimouised ior imreeoverw costs paid bv it in wtth each 
33 •* Y 
34 (d) Should any person not a party to this agreement, who it dettrmmed ra be/uie owner oi anv interest in the ntie which has 
33 failed, pay ta anv manner any pan of the eon oi operation, development, or euuipcpenu sucn amount shall be paid ra the tarty or aaroea 
36 who tare tat costs which art so refutaitd: Y 
37 (e) Any liabuttv to account to a third partv for pnor prcchtraan of/dil and gas wruch arises by reason of title salaam studs be 
38 bora* by tht party or parnes wmoc uue failed in the same piuumuwww which they shared tn such pnor prmlniimr, and. 
39 (I) No charge snail be maoe to the «amt account for legal ciuiiati iees or salaries, in cormecnon with medefaantof tbjttaaanax 
40 cuaaaad bv any party nerem. u being me intention of tne parties hereto tnxt eacn shail defend ntie to lis tnterest and pear all eaxaasat m 
41 coonccucn mu cwiiit. f 
42 Y 
43 2. Lass bv NonPuwein or Erroneous Payment Y Amount Due: Ii. throutn mtsaaitt or oversight, anv rental, shut-as weil 
44 payment, mirrniram royalty or revaity payment, a nqrpaM or is trroneousiv pain, and as a result a leas* or tnterest thereto eeiiuauaiaa. 
43 mete tnaH be no monetary tuouuv nnait tne paru/who tailed to mxxa men payment. Unless tne party who iaiied to maioi the uoaaerl 
46 pavmem secures a new ieasecovtrtng me sarnê sriterert withm ninety (901 days trom tne oacovtrv of the failure to malt* pi upas pa laaan, 
47 wroth arouismrm will not be subiect ra Arm* VT1LB_ the mtemts of the Darues shall be revned on an acres ft Basis, ciiecnve as of the 
48 datt ai uuuuuauuu of the tease mvoned̂ hd the parry who failed to man proper payment wilt no longer be credited trim an antxrtat m 
49 the Contract Area on account oi owtaesuip of the seas* or mterest which hat icrnunaiea. In the event uie perty who failed ao anas* the 
30 tcamrca payment snail not havr Beefa hiilv leimoursto- at uie nmt ot the ion. irom tne proceeds oi the sale oi oil ana aaaatxramtaaae to 
31 thetast marett. caicuatto on ail acreatt pans, tor me immiuiniiH ano operttma costs meretotorr pa«i on account oi stichaaxaraat. it 
32 shaii be retmoorsea tor unrtaoviTTO actual costs tncicuaurt paid bv it ibut not tor m sHaxe oi the cost ol anv pry note pnipmi driird 
33 or wests puiiuusia tbanttaned) Irom so much of the following as a iimisirr re effect rettrmursemem: 
34 (a) Proceeds of ail and gii. less operatmx aJUMtucj. thertaprore accrued to tht credit of the tost mterest. on an acraaae taab. 
53 up m the taaaati uniatnaticd coats: 
36 (b) ftcctaaC lest taatttmg experoes. wertadter accrned aiuibuiaiiie m the lost mterest on tn acreage baxa. of that aiaaun of 
37 ouandgastbertareprooucâ  
58 lemaiaijurl wcaud be axBtboable ro tne lost mterest on an acreage pans, up ta the trnotntt of uiirecoiered cosa. tht trcaaaaa of ttid 
59 porootr of the ou tad get ao hi contributed by the other parties tn proportion ra their respective mieieiu.' and. _ 
60 /(c) Any momea. up ao the amount ot umavmetea costs, chat mav oe pro bv anv party who a. or becorees. tne owaer of dseaaxarest 
61 atiuiu uii pi 11 mu ui uaiuuiiaum is a mi uuiiatai una ti m a a a aein la iiiu r̂pWBBtt 
62 
63 3. r»w»- i ~ » AU kttta inua jn IUI a miu iVD I. ami Hi'P ii n. t. shall be oar asms 
64 ind ahall be bom* ov ail parnet m propoiuoii m thetr mtemts. There anail be no reamnstmem of mterests m tne teinaaaing portson ot 
65 the Contraa Area. '" 
66 
67 . ~ ' • 
68 
69 ^ pvTy 
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ARTICLE V. 
OPERATOR 

A. Designation and Responsibilities of Operator: 
5 V 
6 BURLIKGTON RESOURCES OIL & CAS COMPAMY shittbethe 
" Operator ot the Contraa Area, and shall conauct and direct and have tun control ol all operations on the Contraa Area as permitted and 
8 required by. and wtthm the limits oi this igreemem. It shall condua ail such operaaons tn a good and workmanlike manner, but it shall 
9 have no liability as Operator to the otner parties ior losses sustained or liabilities incurred, except sucn as msv result irom gross 

10 neghgence or willful misconduct. 
11 
12 B. Resignation or Removal of Operator and Selection of Successor: 
13 
14 1. Resignation or Removal of Qpciator: Operator may resign at any time by giving written notice thereof to Non-Operators. 
13 II Operator termmates its legal existence, no longer owns an mterest hereunder m the Contract Area, or a no longer capable of serymg ts 
16 Operator. Operator shall be deemed ra have resigned without any action by Non-Operators, except the selection ot t successor. Operator 
17 may be removed if it fails or refuses ra carrv out its duties hereunder, or becomes insolvent, bankrupt or a placed in receivership, by the 
18 aturmauve vote of two 12) or more Non-'Dperators owning a manrity mitt eat based on ownership as shown on Exhibit "A" riiiautung 
19 liter excluding the voting mterest ot Operator. Such resignation or removal ahall not become effecuve until 7:00 o'clock A.M. oo the 
20 first day of the calendar month following the expirauon ot nmetv (90) davs alter the giving of notice « resignauon by Operator or action 
21 bv the Non Operators to remove Operattir. unless a successor Operator nas been selected and assumes the duties pt Operator at an earlier 
22 date. Operator, after edecnve date of resignation or removal, shall be bound by the terms hereof as a Non-Operator. A change of a cor-
2 3 porate name or structure of Operator or transrer of Operator s interest to any single subsidiary, parent or successor corporation shall not 
24 be the basis for removal of Operator. 
25 
26 2. Selection oi Successor Operator: Uoon the resignation or removal of Operator, a successor Operator shall be selected by 
2? uie parues. The successor Operator shall be setectea from me parues owning an mterest in the Contraa Area at the ume such nietrmor 
28 Operator ts selected. The successor Opoator shail be seleaed bv the afhrmauve vote oi two 12) or more parues owning a maioritv mterest 
29 based on ownership as shown on Exhibit "A": provided, however, d an Operator which has been removed fails to vote or votes onlv to 
30 succeed itself, the successor Operator sti all be selected bv uie atfirmauve vote of two |2) or more parties owning a maioritv mterest based 
31 on ownership as shown on Exhibit "A" remaning after excluding the voong mterest of die Operator that was ienured. 
32 
33 C. HxBptoytm 
34 
33 The number of tniptoiies used by Operator in conducting operations hereunder, their selection, and the hours of labor and the 
36 compensation for services penormed shall be determined by Operator, and all such employees shall be the amploycei of Operator. 
37 
38 D. Drilling Contracts: 
39 
40 All arelb drilled on the Contract Area shall be drilled on i compeunve conuaa basts at the usual rues prevailing m uie area. If it ao 
41 desires. Operator may ermiioy its own tools and equipment in the drilling of wctts. but its charges therefor shall not exceed the prevailing 
42 rates m the area and Uie rate oi such diarges shall be agreed upon by ihe parues tn wntmg before drilling operations are comrrienced. and 
43 such work shall be perwrmed by Operator under the same terms and condinoris as are customarv and usual in die area tn runtrana of m-
44 dependent con it actors who are doing work of a similar nature. 
45 
46 
47 
48 
49 ARTICLE VI. 
50 DRILLING AND DEVELOPMENT 
51 
52 A. initial WeU: 
53 or mi ratal lotion 
54 rw.»i»fcw.iti» 1st H»™( 19 98 , Operator shall commence the drilling ot a well cor 
55 oil and gas at the following tocarjoo: 
% Section 9, nlN-RlOV 
57 Sam Juaii County, Mew Mexico 
58 
59 
60 and ahall thereaiter commue the drilling of the well with due diligence to 
6 1 14,000)' °" depth sufficient to teat the Pemnaylvauilan storstatlon, 
62 wolame*>tr is the lesser depth r_ 
63 
64 
63 unless granite or other practically impenetrable substance or cortdifion in the hole, which renders further drilling tmpraexcaa. is en-
66 countered at a lesser depth, or tinitss all parties agree to complete or abandon uie weil at a lesser depth. 
67 
68 Operator shall make reascrul le tests of all fonnauons encountered during driiiing which give mdaottion of remaining oil and 
69 gas ta quanuua sufficient to test, tiniest this agreement shall be limited in its application to a specific formation or iwmaiioua. ta which 
70 event Operator shall be restored o text oniy the formation or iorrnattons to which this agreement may a|i|il| mi 1 *j 1 
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ll. in Operator s judgment, the wet will not produce oil or gas in caving quantities, and it withes to plug, tod abandon the 
weil as a orr hole, the provisions ot Article VI.E.l. shall thereaiter appty. 

3 
4 
3 

B. Subsequent Opesatsons: 

* i. Proposed Ooeraoons: ihouio anv partv nereto oesire to anil anv weii on tne Contract Area otner man tne weii crowjeu 
k) ior in Arucie VI.A.. or to rewora. aeensi or piug pact a on- noie drilled it -x.t ioint expense « all parues or s weii IOUIUV oa-nea by ail 

1 0 the parues and not tnen proouong in paving ouanuues. tne oartv atstnng to anil, rewora. deepen or Piug oacx sucn a tied shaii give uie 
1 1 otner parues written nouce ot tne prcwovM operauon. specifying tne wor« to ce penormeo. the location, proposed oeotn. ooiecuve tornse-
1 2 tion ana tne esatnttea cost ot the operanon. The parues receiving sucn a notice shall have thirty (301 days aiter receipt ot me nouce 
1 - witha wmch to notnv the partv wisnmg to da the wont whetner tney erect to parucipate m the cost oi the proposea operation, it a drill-
'4 ing ng is on location, nouce ot a proposal to rewora. piug back or anil deeper mav be given bv telephone ana the response eenoa shall be 
1' kronen to lorrv-eight (481 hours, exousnt ot Saturdav. Sunday and legal houdavs. Failure ot a parry recetvmt sucn nonce to repiy within 
'6 the penoo above fixed shall commute an election ov that partv not to participate in uie cost ot the proposal operation. Anv nouce or 
'7 response nven bv teiepnone snail be piompUv connrmeo m wnttna. 
18 
19 
20 
21 If ii! par on eiect ro participate in such a proposed operation. Operator snail, within ninety (901 davs alter expirauon ot the nonce 

period ot thirty 130) davs ior as promptly as possible aiter me expirauon oi tne iorrv-eight (481 hour penoo when a arilling rig is on toe*-
-3 tion. as me case mav pei actuadv commence tne proposea ooerauon ana complete it with due diligence at thenskana expense of ail par-
-4 ties hereto: provided, however, sua conmenctment date mav oe mended upon written notice ol same oy Operator to me otner Parties, 

(or a period of up to thirty (30) lusdiooiiai days d. in the sole opinion ot Operator, sucn additional time a reasonaoiv necessarv to ooom 
26 pertntts irom governmental authorities, surtact nghts tinoudtnt ngnts-ot wavi or appropriate drilling equipment, or to complete ode ex-
27 a mutation or curauve matter reouirea ior ntie approval or acceotance. Notwimsranning the torce maieure provisions oi Articie XI. if the 
28 actual ooerauon has not oeen commenced within the ume provided (inducing anv extension thereof as soecmcauv nermmeo heremi and 
5̂ if any party nerem suii desires to conduct said operauon. wnntn notice proposing same must be resuormneo to me otner partus m actor-

30 dance with the provisioni nereoi as u no pnor proposal had been made. 
31 
32 
33 
34 2. Operanons bv less than All Parnes: if any party recetvmg such rwuct as prowled in Articie VXB.l. or VTIJJ.1. (Opaon 
" No. 2) elects not to paructpaie in tne proposed operation, then, in order to oe motied to the benefits of tho Articie. the party or parues 
36 givuig the nouce and such other oantes as shall elect to participate tn the operanon shall, withm ninety (90) days alter the eipaauun of 
37 the nonce period oi thirty t») davi tc r as prompuy as possible aiter the expiration oi the torty-eight (481 hour period when a arilling ng a 
38 on location, as uie case mav oei actually commence the proposea ooerauon and cumpkut n with due diligence. Operator shaii perform all 
39 work for the account of the Consenust Parnes: provided, however, d no drilling ng or other equipment a on motion, and if Operator a 
40 a Non-Consenting Party, the Conseneng Parnes shall either: ta) request Operator to perform the work required bv such prixiuua until 
41 tion tor the account oi the Cotuenurg Parties, or tb) designate one il)ol me Consenting Parties as Operator to perform sucn work. Con-
42 sensing Parties, wnen conoucuna optnoons on the Contract Area pursuani ro tha Articie VI.B.2- shall comply with aU terms Mid con-
43 diuccis of tha agi'cement. 
44 
43 
46 
47 If lest than ail parttea approve my piuuustu ooerauon. the proposals partv. immediately after the expiration of the eppecacie 
48 nouce period, shall advise tne Conienttng Parties of the total mterest ot the parues approving such operauon ana its retamtnastdtaoa aa 
49 to whether the Comratmg ratum snould proceed with the operauon as proooseo. Each Ccoatsttng Partv. within forty-eight (48) hours 
30 (exclusive of Saturday. Sunday ana ietal houdaysi aiter receipt oi such nouce. shail advtae tne proposing party oi its desire to ia> latest par-
31 licaaiaun ro sucn party s mterest it shown on Exhibit "A" or (b) carry its ururmiiionair pan of Ncal-Cccisetrtmg Parties mter«aca.and 
32 laiaure m advae me propoamg panr shall be deetned an electjon under (ai In die event a rinlimg ng a on kxatsoo, the tone uutauutd for 
33 sucn a response shall not exreeo a total oi torty-eight (48) hours iinauuve of Saturttav. Suraoey and legal hniidavsl The t 
34 at sa election, may withdraw suoi proposal if there a msufnoent partcaataon and shall piuuiptiy nouiy all parnes oi i 
33 
36 
37 
38 - The tntxrc cost tod risk of conducting such operaaons shall be borne by the Cmaiiiing Paruei m the piigytltm titer am 
39 elected to bear tame tmaer the arms of the preceamg ptraarapn. <*"?«—"y; Parues ehail keep the armhnlit estataa atvatvaian auch 
60 i i | M ' i u a i i l i « « i i ^ e l n i i i i ill linn m i . ^ ^ . n . . ^ - . . r i m~r* *-™A r*~»~n »nviw^ trrwn m* nogvanom pi theGjlUtBUUJ PartSCS. 

61 If sucn an ouertoon remits m a dry hole, the Consenung Parnes shail plug and ihanrirm the well and restore the turfaot aocaaan ac thesr 
62 sokt cost, nsk sod expense, if any wed drilled, reworked, deepened or piuggea back under the pmvumni ot iha Arode irmaa as a pro-
63 duoer oi od endior gas m paymg cuanuues. me Consenting Parues shall oimpieie and eqmp the weil m produce at trieirmlecxm aria risk. 
64 
63 
66 - " 
67 
68 
69 - ^ 
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31 
32 
33 

1 ana tne weti shallthen oeraraeoorer t) Operator andnull beovtnma turn tt mttxperae end far theaccountoithefrriwrmng Par-
2 ties. Upon tuninaytTiMient ot opertocu; ior the drilling, reporting, deeneamt or plugging back ol tat tucn wed bv frm among P trues 
} mxogiaricewrmmepiuvtiMUoi the Araae. etch Non-Crmsrnrmi wry snail be deemea m nave mmounnea a Ccesenxmg ptraea. 
4 ind the Ccjisentmg Pxraes tsaii own tad be enacted to receive, in Diuuutuuii m tnetr respecave uituuu. til of such iNicn-Cocstttang 
3 Party s interest m the wed and share at nredueaon tnetarom unci the oroceeos cd the tale of sucn snare, niruatta at die we*, or 
11 mantel value inereot if sucn snare a not sold, iafter ceoucung prcoucnon taxes, excise taxes, rovattv. oitmomt royaitv ana ether in­

terests not exuuitu ov Arucie LUX), psyaoie out ot or measureo ov tne oroaucnon trom sucn web accrual! witn resaect m sucn mterest 
8 until it reverts t snail eouai me totai ol the toiiowtng: 
9 
10 
11 
12 la) 100% of eacn such Non-Coniennng Party's share ot the cost a anv newiv acnuired sunace equipment eeyona tne weilhttti 
13 carmecrjotis imdubing. but not limited ro. sicca tanks, separators, treaters. piimpmg eqummem ana piping i. plus 100% ol eacn such 
14 Nca-Ccosenung Partv i share of the c jsi of operanon ot me wed cotumencmg wrth first proaucnon ana conunutnc unui eacn such Non-
13 Cunsetmnt Partv s reunotmaud mterest shall revert to tt under outer piuaittant of trus Arrade. it bemg agrees that each Non-
16 Cortstxmni Parry's share m sucn costs and eautpment wiU be that mterest wmch would have been tmarecame to such Non-Conacxamg 
17 Party had it pamctpareo in we weil rum me eefmnmg ot the operations: and 
IS 
19 
20 
21 lo) * ° ° " of tha portion o the costs ana txaensa of driUing. rrirorxinf. deepening, plugging pack, testing ma cornpieoBg. 
22 liter deductmf anv cash eomntiutioni received under Article VIH.C- .sd _**J2_* ot that poruon ot the cost oi newiv acamred tautp-
23 mem m the wed (to and including tnr wellhead cormecuonsi. which wouid have oeen cnargeatw! to such Non-unsenong Partv af k had 
24 partacaaud therem. 
23 
26 
27 
ZS An timion not to pamcioue in the drilling or the * * — i t oi a well thail be deeanea an eiecuon not to ramrina'r m anv 
2<) re-worting or plugging back ooeraron piuixueu tn sucn a welt, or rjorunn inereot. to which the uuuai Non-Cciosem rtrrtira xoptied 
JQ Hill I I i IIIIIIIII ml tl IIIII IIIIII |ii mi in iull I I i inn 11 tii iiil rui i i i limn fnnii i ni'ilii Mini rnnii ninig fnim i iiiiminiiiiii a—"*" 

v i i r t l t m m w i r m r n r T " " f f f ™ J n m A n r f A rfinvg . I i . « - ~ » ~ ~ d u l l he a e a m a M i l a f t h e t»VrrSOUS UUU rndtC l i r 

operation on said well and shail be added to me sums to be rtxoupeo bv the CmmTtimg Panics, if such a icworkiug or phngmg back 
operation ts uiuuuaaii dunttg tuci. in laimimii period, the uiuvutuus of this Arucie VLB. thail be applicable ss batviaan aaid 
Cram mint Parnes tn said well. Sirniiariv. an ejection not to taawtnate m then nnplriirm or plittjemg back of a weii thai! he« 

34 an axecoon not ta earoxapate m s lewatkuig uyqauuu uiniiuml in such weii. or rjortton thereof, to whtch the i 
33 applied, thai is cuuxliauca ai anv tune pnor ta full recovery ov Cmiatamng r*arnea of the Non-CraTicmrrii Party's t 
36 
37 
3f | 

39 Daring the oenod of ume Consenting Parties sre ertaskd to reeene Non-Cuiiseaung Party s share oi uiivkaitm or the 
40 proaajds themiom. Ccoacnunt f arms thail be itinniuiik for the payment oi all brodiantnn. severance, esnsc. gailsaaig tad other 
41 taxeaytnd til reyaaty. ovetittiuig niyatty ana other burdens applicable to Non-Oei tenting Party t share ot protiucoon not aaajaaaj by Ar-
42 tick OLD. 
43 
44 
43 
46 In the cue of any rewerkaig. plugging oack or deeper driiiing operauon. the Craisrnrrng Parties shall be pertaaxed to use, free 
47 of east, all casing, tuning ana outer eqinpmere m the wed. but the uwiaaatuu of ail such eqtnpeaent shall lemain urn lisngni. tad apon 
48 1|—»t »•««•»» •(!» «'m i .- i . . . . . . p'"g|p"ff ~ ~ » T ~ *rMi*̂  fjaMiiia Parties anall icoBuat tor sH aichaassip* 
49 mem to me owners triereot. with eacn parry recemng its praportlonzt* pan m kind or m value, less cost of salvage. • 
30 
31 
32 
33 Wastes sixty (60) days atier the couitaauuu of any ouastaun under this Arucie. the party u aniisiing the tgsiamsii for the 
34 Coeaaaeng Parnes shall furmst each Non-Coriaexmng Party with an s iiari oi the aomprneTTf « ana muiiamJ ta the writ, and an 
33 iteaaxec siaiaincut of tht cost c) dnllina. aeepamng. plugging tack, textxmt. (i n i uaW i an, ana auuipranf tne weU lor proBaeaam or. at io 
56 opoon. the eparataig party, m lieu oi an ttenttxea watarnrm ot sucn cans of ocaraaaoo, may autanat a detaded w immiii oi maatttty bin-
37 met. Etch monrn thercatttr. oitrtng the ume the Conatsamg Parties ere atsng leuuiMiaua ts provided above, the party cccasscssttg the 
38 uiaaauuiii for the Cuuaeuuiuj l*araea snaii riirmsb the l̂ lon-ConaaaBsng Parties with tn ttemtted staaaanem of all coxes and ataaitaa m-
59 oirred in the uuetauuu ot the fell, tagnner witn a uatarncTtt of the Chiaiinry ot oii and gas produced from a ana me amocaat af procaeds 
60 reamted irom me aaic of the wni i wontmg mterest proouctton Surmg tne prexxmmg tnotxh. In aeraftmnmg the paasasrv of ait and gas 
61 ptedoced during my tntsmh. ('nnvrrmng Parses ahall use tuuuiuy annuel) meihods auca as. Put not buiiitd to. mean 
62 wen tests. Anv anount reanzxa from the aaic or other "'n-in-i of euiinaatiti newiy acoxored in uuaruici with toy i 
63 wtttehwoaiwamtaaacnrim 
64 of the work done and of the eimpmem eurcnased tn determining when the mterest of such Non<«tsetmng Parrv shaU revere cp it as 
65 aoovt ê ovneo: and af there ti a credit balance, it shail he oaia to tucn Non-Conseotrng Party. -—. 
66 i.IT'T** 
67 
68 
69 
TO 

• 6 -
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25 
Id 

1 U ran wren the Coaienani fin a recover tfoifi a Ncai-Gmsentang pimr i nunmrnnw mug est in< in««ny; wuviutd (or abort, 
2 the nunrnitmed mteresa ot such Nor -Consenung Party shall autcartaacauv revtrt to it. and. trom ana arm sucn icitiiaju. such Non-
3 Consenung Party snail ovn tne sanu mterest m sucn weil. the rnateruu ana eautpment m or oertammt trterem. ana the |»i»iimnn 
-l merttrom as such iNon-Ccjiirjiuni Parrr vrouid have oeen entitled to naa it oiruaoitea m me drtuint, rewonant. aeepenmt or tmitstnt 
3 back oi sua well. Theretrter. such NonConsenunt Pimr shall be cruraw witn ana siuil oav us proportionate can ot the runner cosa oi 
b the operauon oi iiuf weu in accordsice witn tne terms ot this aareement ana uie Arrmmnnt Procedure attached hereto. 

S 
9 

10 Notwtttisunaing me provisions ot mis Arucie VI.B.2.. .: is streea mat witnout the mutual consent ot aii parnes. no weiis shall 
11 be comoietea in or proaucea trom a source oi suppiy trom wmcn a weu iocateo eisewnere on tne Contract Area is prtnucmz. uniess such 
12 weii contotuis to tne tnen-taisung »eu soaong pattern ior sucn source ot suppiv. 
13 
U 
13 
16 The provisions ot this Arucie liuil have no aopucauon wnatsoever to me ontiina oi the initial weii descrtoed m Article VIA. 
17 except tn as to Arucie VHD.l. I Op ion No. 21 if seiextea. or tb i u m tne reworxmg. aeepenmt and olutaing pack of such mtrtai well 
18 alter it has oeen dniled to me oeptn iipeeiiiedin Article VI.A. if it shall thereaiter prove to oe a dry hole or. ti initially romptrieo tor pro-
19 duenna, ceases to product m pavm j quantities. 
20 
21 
22 \. 
23 3. Stand-Bv Time: *hm a weii which has been drilled or aeeccnea has reached its autnomed depth and all testa have been 
24 compaetea. ana the results mereot rumaoea to tne partus, mnfl-bv cosa mcurrea penning rsponse to a pany s nonet tveacaaag a 

rewcaaiug. aeepemng. plugging pact or csrnpsetmi operation m sucn a weil shall be cnargto and borne as pan ol the dnittnt or ueapau 
mg operauon mst comoieira. Stana-pv costs suoseouent to ill parties rcsoonoina. or exocratson oi the response ume petmmeo. whichever 

27 first occurs, and pnor to agreement as u tne paruupanni interests of all Consenting Parnes pursuant to the terms ot the second gram-
23 mautai paragraph Pi Arucie VLB.;:, iron be charged to and borne as pan ot the proposea ejperiaon. out u the proposal is iiilimiutniiT 

wimerawn oectuse oi insumaent t n ucmirion. sucn stana-ov costs shall be aiiocatea oetaetn me Consenunt fames m tne titutasrnnn 
30 eicn Consermnt; Partv s mterest ai mown on fy*"**" "A" bean to me total mterest as mown on exhibit "A" of all Conataxatg Par-
31 ties. 
32 
33 
34 
33 4. Sideuaixmt: Except as rcremarter provided, those inuvmum of this aareement applicable to a 'ueepaamg'' | in' • thail 
36 JISQ be appneabie to any pnspoaai to direcoooaiiv control ana usieiitwnallv devtate a wtHrmmmmmmmio as to change the bocaooa bole 
37 bcanon iherem called ''sidetracunt 'l. uniess done ro su-attmen we holt or to drill arouna turtk tn the hole or ueieuat oi ccntr 
38 mecttamcal diffirultin Any pany harm; the nght ra (uiumtaut m a proposed sioetracxini uueiauon that does not own an auiaaam an the 
39 alieaea well bore at tne ume ot tile notice shall, upon cieiiuig to participate, it ndti ra me weU bore owners its |'i1 Tifvnmiw it>*mT*rJssl 
40 to ta tnterest m the tdtnriai; operttmni of the value of that poraon of die txtstmg weU bore m be utibxed as ujlluwa. 
41 
42 
43 
44 (a) If the proposal ts ior sidetrtcxmi an earning dry hole, reimoursemetu shall be on me basts ot the actual cosa auuiimi in 
45 the aaidal drilling ot me wed down io me oepm at wmch the aaoetrtcxmt opetation a '"mVri 
46 
47 
48 
49 (b) if die proposal is for ladesracsmg a weil wmch has orenouaiv produced, retmourstanent shail be on the tot of the weal's 
50 salvable materials ana eautptnett aown m tne deem at wnach the noctramms, operation a mihttni dctermmea m iiiimiaiire with the 
51 provenons of Exhibit "C". lest toe estimates! cost of salvaging and the numaim cost of plugging ind abarioaamg. 
32 
53 
54 
53 ln the event that notice her a statsradung upciiiimi is given while the drilling ng ra be utilized is on tonuon. the f 
56 shall be umtreo a iorty-eitht Ci8) hours, exctttave of Stutroay. Sunday ana ktgsi hobaays; provided, however, any parry may r 
57 reoamt«aeigtK(8)aoom 
58 uiLuiitd during sues extstsoed rexocasse per aad. U more man one party ciri is to take such addnstmai tune to igiuisvii to that I 
59 by coats shaU bt ailotsxeh Mraeen the paroat tslting sdcaoonai ticne to ivopotat on a dtyioistv teaas in the proporooti t 
60 ty s smartst as shown oa Exhibit "A" bears m the total una est ss shown on exhibit "A" of au the eseenng parties, in ai other tv 
61 stances the Minima eersod tc s praposai for tiiiwrti »mt shall be limited to thtrry (30) days. 
62 
63 
64 
65 C. TAXING PRODUCTION IN KIND: _ 
66 " 
67 Each party shall take it kmd or setaraitiv dispose at its praporonnate snare ot all od and gas ptuuiaced from .the Cccnrtct Am 
68 utuiiaii oi preaacoon wham mav ee uses to ik'iaJuutisutt and producing uuatuuut and at preparmt and imung od tad gas ac 
69 m***trrff r*1^"*** **lfl ******,iTTfiHy I**TT Any T*m ffrprr**!""* """i1*11* **** —*" wy——ai^—M am 
70 party ottautiaatiMitnaniircot the prucuiuion shall be tcjrne py tucn ptiry. Any carty a womaamja f̂aahfcaa t 
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1 rwntrea to ear tor emir its proportionate snare ot sued pan ot Operator s turtle* uoiinrn which it uses. 

5 Each parrr shall execute such divtsica orders and contracts as mar ee necessary tor the sale ot its mterest m Drooucnon irom 
4 (he Contract Area. ana. except ss provided in A rude VII.B.. shiu be enaued to receive payment directjv trom me purchaser mereoi ior 
1 its share ot iii proaucnon. 

In tne event anv party shad tail to mate tne arrangements necessarv to '.axe in kind or separately dispose oi its ̂ ooornonate share ot 
3 ;ne oii oroaucta trom me Contraa Area. Operator snail nave tne rignt. suoiect to tne revocation it wiii bv tne cirtv owning it. rut not 

:ne opbgauon. to ourcnase suca oti or seil it to otners at anv time ana trom ttme to time, tor the account ot tne non-taxine partv at tne 9 

'0 :est price ootamasie in tne area ior sucn production. Anv sucn curcnase or uie by Operator snail be subiect aitvavs to tne ncnt ot ihe 
U owner ot me prottiicoon io exercise at inv ume its rtgnt to taxe in kind, or separateiv dispose ot. its snare o: ail oti not previously 
12 conferee to a ourcnaser. Any purouse or saie bv Operator ot anv other partv s share oi oil shall be oniv tor sucn rosonaoie periods oi 
13 ::me as are consilient witn the minimum needs ot the industry under the particular circumstances, but in no event tor a period in excess 
14 ot one 111 vear. 
15 
10 In the event one or more parues sesame aisoostuon ot its snare ot the gas causes spiit-siream deliveries to separate pipelines and/or 
17 deliveries wmch on a dtv-co-dav basis ior anv reason are not exactty equai to a party s respective oroporuonate snare ot total gas sale* to 
13 °e allocated to it. the "ilrnnng or accounting between me respective accounts ot the parties shall be in accoroance nun anv gas oalaactng 
19 igrcement oetween me parues hereto, 'vrtetfter sucn an agreement ts atucned as Exhibit " E " . or is a separate agreement. 
20 
-1 D. Access to Contract Area and Ir formation: 
22 \. 

•upon prior notification to the Operator 
.3 Each partv shall have access to the Contraa Arealst au reasonaoie times, at its sole cost ana tut to inspect or noserve titrations. 
24 ina shall have access at reasonaoie umei ro intormauon pertaining to the devefoomenc or operation thereof, including Operator ! books 
-5 wd rccotoi relating memo-Operator, ipon request, shall funusn each ot the other parties with copies ot all forms or reports bled with 
2u governmental agenr̂ jdauy drilling reixms. wed Ion. tanx tables, dady gaunt and run tickets and reports ot stoct on tuna at tne first df 
27 each month, and shaittmake available lamoics of any cores or cuttings taten from my weil drilled on tne Co.-tract Area. The cost of 
28 âtnerma ana rurnanine! information io Non Open tor. otner man mat specified above, shall be chanteu to iss Nun Operator mat re-
29 quests me miormauon. ^Daring di-illlnc, coatpLetion, ana woikover operations, access shall be Halted to 
30 only tbosa peiaotsuai. directly involved in pertorainx the actual work.. 
31 E. Ahsawrmmeat of WeUst 
32 
33 1. Abaeasonnifht of Dry Holes: Except tor anv weii drilled or deepened pursuant to Articie V1.BJ- jay weU which has sets 
34 drilled or aetpenea unqer me terms ol ma agreement ana is proposed to be rarnpieted as a dry hole shall not be plugged and abandoned 
35 without the consent of all parues. Should Operator, after diligent etmrt, be unabtt to contact any party, or should anv party fail to reply 
36 widths torty-eight (48) hours texctusiv: of Saturday. Sunday ana legal hoodavs) aiter recetpc of notice of the proposal to plug and abaaaon 
37 sucn well, men party shail be deemed tn have consented to the proposed abandonment. AU such weiis shail be plugged and ataneoaaa in 
38 aaradauce with aoohcable retaliation: ana at the cost, rex ana expense ot the parues who pariinpatfd in the cost oi arilling or deeaeakag 
39 such wet). Any party who obascct to plugging and abandoning sucb welt shall hive the nght to take over the weil and conduct utraatr 
40 operations in search of oil and/or gai suotect to the ptovmuiu of Article V1JJ. 
41 
4 2 2. Abatidorirnent of Wefts that have Produced: Extent tor any well in wruch a Non Consent operation has beta OMOoeted 

hi l.uii.1.1 mr mrrartt rii» C r m ^ n n ^ » i r r ~ * » . » » « « » « | will . i « a » i r m l «« B M M MlWiaad. SnV Weil which DXS betB COtOPtttai t t a 

44 proaucer snauim oepiuggta and aianooned without me consem ci ad parues. U aU tianjes ctmsent to such alancorirrient me wed thail 
43 be pmgged xna abandoned m accorcance witn appucabif reruixuocu ana at Che coat, risk ami expense ot ail the parues hereto, ii. mnchao 
4 6 dairy (30) dan titer reoiî  
47 these witnmg to rrrmrnir us operation trom me mtervaksi of the torrruuiooisl then open to production ahali tenoer ro each of the other 
48 panm as pitiuufiiuuaie share of the value of the wed i salvante matertai and toiiiprnem. determined in aujrdance with the )»uiaasu of 
49 Fththit' 'C". lest the frnrnarro coat of salvagmg and the estimaiea cost et ptuggmg and tbaraoonine. Each ahmnonmg party snaii asogn 
30 tht tioo-wjaiidoeang parnes. wtthots warranty, express or trnpUed. as to ntie or as to quaatotv. or Btness tor use of the equeneni and 
31 mutual all of its mterest at the wit) and related eompmmt, together with its tnterest in the Inarm Id estate ss to. but only as to. the m-
'2 term or tcarvaa of the Stirrnaoon x luliuuuus then open to producnon. ii*i»*mimmmi***ib+*a'a*aia*+ ra inrludahaâ iUaa. 
« g - r — - r - — r -"-11 i i n r - n i n i i l r j i . . i. J . . j ji i i i i i l — •• ' » * • • 

54 n iT ia i l ih i f i r i im i i s n m a n s at sjsjt u u u in i i ' — 1 " 1 "* ' ' ' ' " " " * ' " 

" " i n f f - ~ - i I I I I I I I I I I . I I . I I i n if l i i . i . j i - i . . . . 1 1 • — ' •- - c.k ik i . , 

56 
57 
58 
59 — 
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61 
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65 
66 ~T'̂ * 
67 .'• 
68 
69 • pW"; 
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ARTICLE VI 

1 •*"*"*'• The am jninwn or leases ao umitci trull oirrrmtaa tne 'druling unit" upon irtttch the well it located. Tne otiiiauiu ov. and the 
2 araitjuTuaiia or teases to. tne assignees sn:ui be in a ratio oasco upon tne rtaanonintp ot then* respectrre txjitiiuae ca ttaruojiuun an the 

•} Ctatttrta Area tn rne i»vr»f«r» m m» r*rimw*, ~ •« . . . r . , , , , , , rt r— "*J" There mail n» _ — _ " 
, interests tn tne mmirimg portion oi the Contraa Area, 
•i 

" Trjrettter. acanoonma Parties wai have mi lurmer rjir:nsibiiiiv. .uliiiitv. JI interest in the uoeranon w or production trc.Tt 
tne wen in tne interval or intervals men o :m otner tnsr. xr.c revalues retaineo in anv iease maoe unucr tne terms ot tins Aruce. Upon re-
cuusu Operator snau continue to oneratt tne assitnco ior tne account et tne non-aoarioomntt partus at me rates ana aurttes eon-

" ternptttea ov tnts agreement, orjs anv aciiaoiut tost ir.i c.-J.-ees tvntcn mav arise as me result ot me separate ownrrsnio ot mc assisted • 
10 v.-ii. i.;pn proposeo loanconmrm c: srooucint ir.ttrvacsi assignco or icisea. the issumor or lessor snau then nave me tsprtion to 
' 1 repurchase tu prior mterest m me weu msing me same vacation lormuiaiano partiaoate m turther operauons wcrttn suoiect m tnepro-
1~ visions nerem. 
13 
l-i • Abandonment ot Nonconsent Ot>«Ttoons: Tr.; srm-isions at Artide Vt.E.1. or V1-E.2. above wad be iBpucailc as bertreen 
13 Cunsentini Parties m tne event ot me proposea aoanoonment ot anv weii exceptea irom said Articles; provmed. however, no wed shall be 
16 p-'nutnentiv piuteeo and abandonee uniess and unui ail carries havint me ngni to conauct iurtfter operauons tneretn nave Keen noxtaed 
17 ot me proposeo aoanoonment aaa aiiorded the opportunitv to eiect to tate ov t-r me wed in accoroance witn me provisions at this Arucie 
18 VI.E. 
19 
20 ARTICLE VII. 
- l liXPENDlTURES AND LIABILITY OF PARTIES 

A. Liabuiiv ot Parties; 23 
24 

The habuiiv oi the parties shall x- several, not ioint or coiieenve. Each partv shall be respoitsioie oniv ior its oolirations, and 
26 shail be liable oniv tor its proporuonau snare ot the costs ot ucvetoeina inc oocrattnt the Contraa Area. Accoroinaiv. tne uens traiued 
2"* among me t-arues in Article VII.B. are riven to secure oniv ihe aeon ot eacn severadv. It is not me intention oi tne parnes to crate, nor 
28 snad mis atueement oe coristrueo as creatine, a mtnmi or otner partnersmp or jssonanon. or to renoer tne nnta tabic as parmers. 
29 
W B. Liens and Pavment Deiaulu: 
31 
32 Each NonOperator trants ro Oiterator a ben upon ns oil and its rights m the Contract Area, and a securttv mterest m its share 
33 oi odandror gas wnen extracted and tti interest m an coutpment. ro secure paiTnent ot its share ot expense, mgetner wttn mterest tnareon 
34 at tht rate piuvtdtd in Exhibit ' C'V To the extent mat Operatcr has s secunrr mterest under the Untfarm Currtineraai Code oi the 
33 state. Operator snaii be entitled to exirtxte the ngha ana temetues ot a secttrea partv under the Code. Tne brmemg ot a suu and laweb-
36 txaaaie of rudgmem ov Operator tor the secured incii-otrcnexi shall not be deemed an election of retnentes or otrtertnte atlxct the ben 
37 ntnts or lecurav mterest as securitv :or tne tnyment tnereot. In iqcinon upon cktauii by any NonOperator in the paitnent of its stare 
38 oi expense. Operator snail have tne nght. without i-reraoice to other ntnta or leuseuiex. to collect from tne purchaser me protatardt arom 
39 the saie of such NonOperator s share oi oil anchor tu unui the arnount owed by such Non Operator, plus mterest. has beta etaa. Each 
40 piarcnaser shall be entitled to mv upon Operator s written suit-mem cotuxrmng the arnount of anv default. Operator traits a like icn 
41 and security tnterest to the Non Operators Operator s pioycarioriite share of expense. 
42 
43 If any partv fails or a itnattu ro pay its share ot expense within sixrv iGfn days slier leiidiucin oi a uatxraent thertasr by 
44 Operator, tne nonactaaitmg parties, maiaoing Operator, shall, upon i-eouest bv Operator, pay tne impaas arnount m me laiattauoii that 
43 the tttertst ot even sucn pxrrv pears to me tnterest ta ad men parties. Each partv so paying its share ot the unpaia amount shall, to oboan 
46 ttimwiiirnsem mereoi. be suorosaiea to me securttv ntnts oescrioea m the tutguuig paraarson. 
47 
48 C. PayaBe-nu and Acctrtmting: 
49 
30 tateept as nerem otherwise sptcdtcaliv provided. Operator shall prtstnpuy pay and discharge expenses mcurreo in the eawaaaaaxit 
31 and oneiaiiuii of the Contract Area pursuant ro tfus agreement ind shall charge each of the carries nerem with thetr r 
32 tiOBStt glares upon the expense baas provided in Exhibit "C". Operator shall seep so atxnratc record of the xnnt a 
33 showing txiansti mcurred and ch trees and uediis maae and recerrved. 
34 
33 Operator, at its ttrnion. shail have me right from nme m ume ro itrinsiwi and lectave from the other Parties payment fa achraftct 
36 of thetr ie-u»tai»t snares of the etxmatea amount of the expense to be asuuieu m opetatatans iieiaunotr during tne next 1 
37 i — * «tW« WTkf ~<n»~~~r-*~< ~.l» w» " tr. —r+. tiini mm n» CTI imiiiinl uiianwnl ai tucfa eitsmairaa 
58 wna tn mvoice tor its share mereoi. Each tucn suument and mvoice for the ptyuient in aiwance of esiiinaitu expense shall be s 
59 on or beiore the 20th day ot the next iifcieauig month. Each party shall pay to Operator its prccJorrjonate snare ot s 
60 fUtamtl3)danatwait-BcsB 
61 due shad bear interest as lauvided m itxhibit "C" unm paid. Prt-rr« aomsixtiTXg shah be m 
62 pease to the end that each partv shall bear ana pav its propttrnoriate snare of actual expenses mcurrea. ana no more. 
63 
64 D. Liisixatton of capexnttans: _ 
65 
66 1. Drill or Deepen: Without me consent oi ail parues. no weil shall be drilled or detpenea. except anv weil drilled or dt 
67 pursuant to me pravayons ot Arade VI.B.2. ol tna aareement. Cor-sem to tne dnlting or uieuening shad indude 
68 ' "'. " 
69 • 
70 
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Asntxsvn 
1 C Ouumiiie. 1. .'ill iium imii ii Til j j n • ' : -
2 M i n . i i, • „ r - „ 

3 

4 X Option No. 1 All nectsaan- mamatts tor the drilling or oeepeimn ana testate oi the wed. When wen veil has reached its 
3 ' atMtaorjsea aegta. ana sit tests nave been ccttnTraitec. ind the restiio tnt*fgot hirtuaTaed to tpe parties. C*ptratpr shall arte WUIIII ISSSI 
6 to the Non-Ooertton wno nave tne nim to oaructpate tn the comoieuon costs. The parties recemnt ittca aottee shall have tu tveitnit 
' (-<8) tours iexclusive ot Stturoav. iur.oa'i and ietai holidays i in wntcn to eiect to parttctsste in the setttne ot casus and the uauuituon at-
3 tempi. Sucn election, wnen irttrif shad incluae consent to au necessarv expenauures tor the rammeiint ana eoutoptntj ot sucn wed. in-
9 ciudtne necessarv tarixaaa ana/or sunset r"-!"'"* failure cn anv partv recemnt sucn nonce to reptv widim me sertod above itaed shall • 

10 canstttutc an etecuon ov mat partv not a parucipate in we cost ot me completion attempt. U one or mote, out less man ad ot the parues. 
11 elect to set pipe ana to attempt a romtiteuon. me provisions oi Arucie VI.B.2. hextol ithe phrase reworsing, oeepemnt or wuxgsttg 
12 back" as r" *•' tn Amcse VI.B.2. s)nil be tttemea to include "mmm—m« • i »mu appm m the oo«nmti.i» nm»ii». »» am 
13 than ail paruea. 
14 
13 2. Rewora or Plue Back: Without the cortsent oi all parues. no weil shail be reworked or plugged back excetx a wen nwotiwd or 
16 plugged btck minuaoi to ue pRmstoris oi Article VI.B.2. of tha tgmmem. Coosa* to the rewnresag or ptuggtog btdt ot a weii snail 
17 inchuk ail iiecsssarv •n^ausamts tn oiutuouts sucn operations ana cemoieting and cottoning oi said writ ,n chitting rieccsssnr tntaqt 
IB ana/or sunace i*'~^*rin 
19 
20 3. Other Outrauuiis: Without tne consent oi all parues. Operator snail not undertake anv smaje protect taisonauiv eslilliaaed 
21 m i v ^ m . . n ^ T ^ . . , , , ^ „ , TtwntTT Five Thousand k no/100 n-*--..- 25.000.00 • 
22 except m Luuiieuiuu witn t wed. urn: drilling, rewontmt. aeepemnt. cjinuttunt. leuHupktuiit. or plugging back oi wruch has been 
23 prevtousiv autnonzec bv or pursuant to this agreement: provided, however, that, m cast oi ripknmn. tire. Hood or otner attdden 
24 tnauteiiLi. wriether oi the same or tuiitteni nature. Operator mtv take sues steps sod incur such inansi as in its opmaan are ituuaad 
23 to deal with the gmeneary to sueeuiira lite and iMiasgiy out Operator, as uiutiuiui as possible, shall repon me errtera*encT ro the ether 
26 parnes. WOuugiui pupate an is umiu iu»w<rtaiieav«« uiiTTi liir iu cir.ii.xi wpiiim imii it nun i n Gniiw ju ittrBTaTanT" 
27 ' i • - • 
28 n llllll in ni l mm nn m m . n H I III III • • • • ». 

29 

30 E. Rentals. Shut-in WeU Partn enu sad Minimum Rovaictet: 
31 
32 Reaeato. shut-m wed paiiutnis and »-•»"" rovaiues which mav be lerjuaui tmder the terms oi anv iease shall be pas* bv the 
33 parry or parries wno suoiectea sucn ieaae to trus aareemtni at in or trior expense. In the event two or more parues own ana nave con-
34 ml—.1 ~" — r~TTT IT—" ~ n ^ p ~ « i » . t » i j M i M i j . r i i t a > i » i » i « . l i . m J | j ««» mmA tm 

33 behaM oi all such partara. Any pern mav rtoptat. and shall be trrtitied to rccerve. proper evidence oi all such payments, tn da mat oi 
36 Iailure to maxe proper payment oi ;>nv rental, shut-in weii payment or mmscosiro royalty tisroagb mm .Lr or oversrghc where such pay* 
37 meat a icuiuicd to '""iiftr uie terse an loree. any toss which restttti irom sucfi nonynyroent shall be borne m scccettsnee wan the pro-
38 vrstaua oi Artide IVB2. 
39 
40 Oaafator shall notary NonOptsator ot the mis dialed corntatraon oi a shot-nt gas weii. or the shun ing m or return to proaacaon 
41 ol 1 prernicing gas wed, al least BVHS) days irrrhiriing Saxurday. Sunday and legal iiohdtval. or at the earttest uppiirrunity peraatatd by 
42 cuiwiiiiiiiiots. pnor to takang tudi acoon. but acsuxses no liabihtv tor laihuc to oo so. In me event ai taiiure by Opts sua so to aaedy 
43 r*iotrOpciauji. the toss ai any ieaai cumi limcro uesetu ov Non43herttor tor laalare m make umtii ueiiiajim oi any shat-in watt wayaraat 
44 shall be Porne stxcniy by the partes nerem under the piiwiaauus oi Artcst IVJI.3. 
43 
46 F. Ttxasa 
47 
48 Bkfgatvuc^ with thef first CaUtadar Tear ihatr the ciicccivc oitr nettoi, Opentor ahaii rcoder ior ad valorcn miuuM ail proptrxj 
49 4rUDica to ctus aĵ tcnem wtach \ry law shouid be reiwiaed ior sucn turn, and k shaU ear aU such taxa asaoaed titaraaa ha-ar* ther 
?0 beogane iii iirawmn. friar to tne r ssdxooa dace, each Non-Operator shall hirnah Operator iniorinsoon as to dut̂ eas (to aachaia, one not 
M be iawteij to. roraaoas. OVCTIWIÊ  toraitita and produusoo pafraeutti on ieasaa and oii and gas amens ujuuiuuieU hy tnch Notv 
?2 Opatstor. If the aawaaaaa vahsafaioik ot anr ttf aathoid wtite ai reduced bv reaaoai oi its being aobwet to ouCsvantaVtng eaXatai tovaaneaa e>ver* 
53 riding foyakuB or orooiaCSiOQ pâ nsenou the ledncnon tn ad valoraBi taxes resulting theretroni shaU aaurc to the beneast cl the ownar or 
V4 owtaars ot such kaamaoiA asone. icd Opemor lahall adnxst the ciaTfe to such owner or owner* so aa to reflect tne bmiiM oi av>ch rtdoc-
5̂ tMew af the ad Takiiern taxes are aasad in whoie or tn part ooon separate vaAiaoonsoi each partr s woriona anterest* t 

56 aiiiftiuig to the conersrv ***tw-ttii,*i chargas to the point amuunt shaU be nude and eaai by the parnes hereto tn i 
57 vaie* genaratad b̂  
38 the T •"•""—f prfarfvsad tn -F̂ T1***** **C**. 
39 — 
60 II Otaaaiu rrmiiiri any tax iiasamnt uiiiiiuvei. Operator mav. at ns discitiiun. proas within the time and axtaatr 
61 pieajibed by taw. and araatcae; the prattst to a final deaiaiauuon. uniess sal psroes agree ss tiaeadoa the erixest prior to iasi deter-
62 rrrstfaBOB* t2*ursttg tne peaatacy oi aliimiimmie or mdatxtl proceeebnes. Operator may elect to pay. ttrmer prooar. ail aocb Dtasa wad any 
63 mterest end peaatrv. When any such atuaaiau siimrmnr shall have oeen emailv utiuimueo. Operator thail pay the tax tor the asint ac-
64 cc4ittt, roreoier wrni any untreit ana penalty accruea. and me total cost snail then oc iisessnl atsmst the parues. ana bepasdarristrm. as 
63 prtreided in Exhibit "C". J l . 
66 
67 Each partv shaii pay or caiac to pepud aU proauriirm scueiaiice. excac. ŝ nserms aria other ouca trnpoaco urjoa.yy.wirit respect ro 
68 the txtioiicDon or B OI such party s snare ot oil antiror gas pitioucea under uie terms oi tha aareement. " •-* * 
69 = 3*%*/ 
70 x 
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AJOICLEVII 

I G. lunaact: 
2 
) At ill una while operaaons ire conducted hereunder. Opentor shall comply with the wortmen s ccmutusauoa law of 
-i :he state ar.tre the operauons are print innauoea: provided, however, mat Operator mav be a sol insurer tor liabilitv under saw com-
1 vciutuji, ant in which event me oniv charge tnat shall be maoe to tne totm account shail be as prpviord in Exhibit C" Opentor shall 
'i aisocarrv" rroviee msttrance tor the orient oi me toint account ot the parties as outlined in Exhibit "D". Jtucnea to ana made a pan 

•".crew. Operator shad reauire ad conuac ors engaged in wort on or lor me Contract Area to comoiv with the wortmen s compensation 
> JW oi me state wnere me operauons are cemt cor.uuctea ana to maintain sucn otner insurance as Operauir mav requite. 
9 

10 I * event automootle puouc iiactiitv insurance is soeaued in said Exhibit D". or suoseauemiv receives the approval oi the 
II parues. nc cirect charge snail be maae iv Operator tor premiums paid tor sucn insurance tor Operator s automotive eouiptnent. 
12 
13 ARTICLE Vni. 
1 4 ACQUISITION. MAINTENANCE OR TRANSFER OF INTEREST 
I? 
16 A. Surrender of Leaaesi 
17 
18 The leases covered by this azreentent. tnsoiar as thev emorsce acreage m the Contract Area, shall not be surrendered in whole 
19 or m part uniess all parues consent tntrero. 
20 
21 However, should anv partv destn; to surrender its mterest in anv iease or m any portion thereot. and the otner pinsts do not 
22 agree or consent thereto, me partv desiring to surrender snail assign, wnnout express or implied warramv ot mie. ail of its mterest tn 
23 sucn lease, or portion thereof, and irv weii. matenai and eeiupment wmch mav be located thereon and anv ngno m prcafucoon 
24 therttner secured, to me parues not etiruamtms to such surrender. If iri urn niiinmir 11 u i i i gel si 
- 5 "••-» I nail tauun an. aunti m n. pan, u, ,,u, laiuunma i. .uah tai.tasa. ... ... i t gal lira i.manu 
^ *"«n in am iismiuui IQI a nun u n u i ,tw mi as tain minum at tiitodisa tai ai produced Irnm inaiinn rnmrai ihafatiy.such 
" 1 1 1 " sinahss hiiin ii inaiiii H". Vcoa such aixttnmem or tease, the assigning party snail be relieved trom all 
28 ODiigauom thereafter accnung. out no: meretotore accrued, with respect io tne mterest assigned or leased and the '-ceiauon ex anv well 
29 attnbutaoie memo, ind the assismng partv shall have no runner mterest m tne assigned or leased pretntses ana its eouipmem and pro-
50 ducoon otner than the revalues retamed m anv lease made under the terms ol tha Articie. The partv assignee or lessee shall pay ts the 
31 pmy asutimr or lessor me msonaoie salvia* value ol ihe tatter s mterest in anv weiis and eotnpoient armPuticje to we asaignaa or leas-
32 to acreage. The value of ail matenai thail be determined m accordance with the provoaons of Exhibit "C". less tht atttntted cost of 
33 aalvsgang and the estmtatcd cost oi pliggmg and aoanoonma. If the asstaBttnem or lease is in favor of more than one partv. the araerest 
34 thai be shared by such parocs m this propuruuus that the mterest of each bears ro the total tnterest of all such parnes. 
33 
36 *~ . . . . . . . . . i 1 | M | h | | | M | | I,,,,,, ,,,, ,„jg i i • aaasini 
37 party's mterest as u was immeoutelr before the asstigtmem. lease or surrertder m the balance of the Contraa Area: and the •ittgi 
38 assignee, leased or surreridered. and subsequent eperataons thereon, shall not thereafter be subiea ro the terras and pi ov tamos ai this 
39 lerwaxwm. 
40 
41 B. Renewai or Esxtsaston of Laaasai 
42 
43 U art party secures s renewai of anv al and gas lease subiect to dus agreement, all other parnes shall be nonned r/rienptlr. and 
44 shall have me nght tor a period oi Hum ijfil davs toilowmg receipt ot sucn notice m wnich ro eien ro paruetpate m tneowwersgapof the 
45 rtnewn lease, insofar as such lease auects lands witntn uie Contract Area, bv paymg to me pany who acourred tt thetr several proper pro-
46 poruonate shares ol the acaumtion s>st allocated to that pan of sucb lease withm the Contract Ares, which shall be m proportion ta the 
47 interests neid it that time by the fames m me Contract Area. 
48 
49 If some, but less than alL of the parties elect to participate tn the purchase of • renewal lease, n shad be owned by the warttes 
30 who eiect to parocipaie therein, in i rtoo based upon the relixionatup oi thetr respective pnccniagc of paroopauon m the Contract Area 
31 to the sgiretatt of the pcucmgq of parnnrrition m the Contract Area of all parties parracmanag in the piirehase oi such urn, net teste. 
32 Any renewai lease an which less tun ad parnes eiect to paruiipaie shall not be suoiect to this agiennruL 
33 
34 Each party who paiuuuates in the purchase of I renewal lease ahall be given an iiugnmrnt of Us proportionate mnttest therem 
33 by the acouarmg party. 
36 
57 Taeprovasonsof this Arode shall apply to itntaal leases wnether they are for the extort interest covered bv the expawxg lease 
38 or cover oruv a poruon ot its area i» an matrext memo. Any renewal iease tauten before tne exptrauon ot its weoectssuc teasa. or tsaaa or 
39 iouua.ua! for within atx (6) monrJis after the expuauuu of the existing iease shail be suoiect ro this provuaon: but any teste tabawar ten-
60 iracted ior more than aix |6) nxotu alter me exutratiuti ot an existtng lease shaii not oe deemed a renewal lease and shall not beswayaot to 
61 the provimis of eha agreernem. — 
02 . _ 
63 The teovatora m tha Arutie shad al» 
64 
63 C. Acreage or Cash Concnb utsont: 
«> —tfn 
67 Want this aareement a in force, d any party contracts for s cootrdmnon of cash aowerds tht drilling oi s weal or ana. other 
68 or«raoon on ihe Contract Area, sucn ranrnpiroon shaii be pul to the party who conducted the drilling or otner or̂ aaam acaTanat) be 
69 applied by a tgaa»ote oast rf^ 
70 p̂ taajonaniadeifaiilprô  :enoer an asnirrmrnT oi Uie H U M without wmamv oi ntie. to the Drilling Paroea so. tfaajwisaanakan 
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20 
21 
22 
23 
24 
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26 
27 
28 
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30 
31 
32 
33 
34 
35 
36 
37 
W 
V) 
HI 
41 
42 
43 
44 
43 
46 
47 
48 

s - » 

30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
60 
61 
62 
63 
64 
65 
66 
67 
68 
69 
70 

sud frilliat Pa/net sturcd tne con at dr tiling uie well. Such aerate shall become i separate Coatrto A m ana. to tht txxent nuahit be 
pn»«—«•) f~ p'~i—-~ .n ihu nye—iwm farh Mir»«h«ll ncniwmiy mnw ill ather eanset ot mv tt̂ nxtseor easti f iMiiiilaiiiftaa 
ii mat ootatn m suopon ot ant weil or anv other operation on the Contract Area. The stove provisions mall also be tnpftrthle to op­
tional rigna to earn acreage oucuae the Contract A m wruch are tn support oi a weal drilled inside the Contraa Area, 

Ii anv panv contracts tor anv coruoerauon reiaunt to oispositton ot such party's share oi suostancts produced hereunder, such 
consideration snail not Pe aeetnea a ccr.utsutton as conterrmiaiea in tha Arucie VU1.C 

D. Maintenance oi Uniiorto interest: 

For the purpose ot rnaintaituns umiormtrr ot ownersnm in tne od and gas leasehold interests covered ov this agreement, no 
partv snail seU. encutnper. uinarer or mate otner bupoxitton at its mterest m the teases enioracea witruo the Caniraa Ares too at weiis. 
eautpraent sad production urucss sucii dtscosruon coven otner: 

1. the enure mterest ot the pirn m ail leasts ana tautpment sad prryhioinrt: or 

2. an equal undivided mterest ir. ad leases and eoutpment and pmrtucunn art the Contraa Ares. 

Every such sale, emuinoiance. transter or otner disposition made by any party shail be made exprcsstv suoiect to this igittmtm 
ana shall be maoe without preruoice to tne right oi the other parties. 

i i at any rant the interest ot ativ panv-ts divided amoni and owned bv tour or more co-owners. Operator, at its duueuuu. mav 
teamrt sucn co-owners to appomt a si ntie trustee or stent with full aiitnorttv to lecene nonces, approve nttrnottures. receive ttikaaa tor 
ana approve and pay such party s mitre ot the ioint rxnemri. and to deal generally with, ana with power to oind. the co owners at Such 
party s mterest wnhtn the scope ot tlie operations emortcea m this agreement: nowevtr. ail such co-owners shall have me nght ta enter 
mm and execute ad contracts or agn .•emend tor the rnsrgnmon of thetr lespttunt snares ot the od and ess produced from the Cuius act 
Area ana they shall have me nght to receive, separately, payment of the saie piuixaiii thereot. 

E. Waiver of Rights to Partition: 

If paiiuued by the laws of the sate or states tn wruch the propgrty centred hereov a locates, each party hereto eaiaag an 
undnrided mterest m the C"hn—" Ares wnvet any and ail hthtt n mav have to unuimn and nave set sside to it m seiaalM as undmaed 

- v W . st llighi 

Urn 

trior irtM. tor a strata of tea I 
io sell: as*, if iha • 

beats t> IM raus araaaat of ail ( 
«a ataasas, or at castas tu as i 

ormastaaaairvotii 
ailorenvwanw/ni 

lo l 
lÔ V Fori 

rawiaramarao. Thia Antes* Vlll f, 
a af ma Arataa Vin F , t "pany"! 

ARTICLE DC 

INTERNAL REVENUE CODE ELECTION 

This sgietiiiem ts not mossed to create, and shall not be construed to create, t irlnmnship of partntsatap or ta aaaocaaoon 
lor prom between or among tne p trues nerem, Notwtmainrtmg any piuvaiua nerem that mt tights and liabilities iierettaaer art stiaisi 
ana not soust or coiiacuve. or that ma ttrtemeiu ana nneitisuns nereunaer shall not cutitiuuir a paroterantp. if. for fadarai a 
piirtascx. this sgreemeat and the utassuunt hereunoer are legtrdtd ss s uaitueisiup. each party hereov arfnctrd elects so bet 
Irom tne aptitajtiuu of all of the lirovnaorta of Subchapter K". Chapter i . Subtitle •A'\ofoieirtomxurleveriueCode 
rmtted and aumonxtd by Sccnaa 761 cd the Cocic a ^ 

ectne on behalf of tads party heieov anecred such tysdente of tha ilteinti ss mav be leomred by tht Seuetary of the Trtsaory of the 
Utthed States or die Federal Inte-nai Revenue Service, mrinning tpeoiicallv. but not by wav of liinima-in. all oi rhe returns, arxtacaaaxs. 
and the data required by Federtd Regulations 1.761. Should there be any reaasrentent that eacn party hereby affected give farther 
i atari of this twrrirei, each sitch party shail execute such drxumenn end furnish such ether evmence as mav be uisaaed by the 
Federal internai Rivenu* Semci or as may pe neiessai i ro evidence tnn ikmon. No sucn party shaii live any noocea or taaa toy ether 
icnon mconxatem with the tiecuon maoe hereby. If any priiim or future anxxsnse tax erwt of the state or sates tn wmch tteCaaajsa 
Ares a loesses or any ruture mame tax awt of , h f jlTi'" 1 States cumam piuviauns atruiar to most an Suuthnarr " K * \ Qiaaaar i . 
Subtitle "A'", of the iitternai RiventieCodeoi+aii unoer wnich an election strnaar m m « provided bv Secood 761 of the Code ft per-
mirted. eacn parry nertov sfftcnxi shall maxe such eiecuon ss may be utiimiieu or required by such iaws. in making the sutgusug elec­
tion, eacn sucn party states mat the income aenveo ev sucn parry from upaauuns nereunaer can oe aoeauateiv Ueuaiuiued wiliajul the 
''''"I'lPiisfm oi partneisiuo taxiioie mcome. .. . • 1 
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I ARTICLE X. 
: CLAIMS AND LAWSUITS 
? 
•1 Chanter miv srnJt snv siniie uninsured third pin? annate ciiim or sua arising trom ooersooru heieuuuer rf the i iinmrnrr 
" does not exceea_ 

j 25.000.0(7 _na u tne payment a in comstete settlement ot sucn ciaim or suit. If the imount reouireo tor vimiii—' ex-
teens tne aoove amount, me psrttrs nirera sruu assume ano tue over tne runner nandiina ot me ciitm or suit, uniess sucn autoonrr a 
uVicitaieo l» Ooeratot. AU casu ana expenses ot nanaunti. seining, or otnerwtse aiscnariins, sucn cusm or suit srau be at me tomt ex-

3 pense ot tne Dirties oamcroauna in mt ooeration irom wmcn me ciaim or suit arises. If a claim is maoe la unit anv Partv or a anv purr ts 
W nikO. on account ot anv matter arisinit trom ooerauons nereunaer over wmcn sucn mdividuii has no control oecause ot tne ntha given 
II Operator ov mis aareement. such panv shall immediately noutv all other parues. ana the claim or suit shall be treatca as anv otner chum 
12 or tuu involving operations nereuncix. 
1} 
14 ARTICLE XI. 
I ' FORCE MAJEURE 
16 
17 If anv panv ts rendered unaoie. whoUv or in pan. DV torce maieure to carry out its obligations under mts iiretmeut. other than 
18 tr.e obliaauon to maae money paiTttn.cs. that pany shall sue to all outer parues prompt written notice ot me torce tnaycut* with 
19 reasonaelv lull oarttciuirs concermn! it: thereupon, the oolirauora ot the parrr tiring the nonce, so ur as thev are zttecteo by the force 
20 maieure. snail be suspended durinx. nit no lonxer man. the continuance ot the torce maieure. The al toned tortr mad use ad reasonable 
21 dilieencr to remove tne force matetire situation as ouicxlv as oracrteabic. 
22 
23 The leoutrement mas anv ton:e mamire shall be remedied with ail leasonaoie dispatch shall not rcdutre me setttexnem oi strikes. 
24 lockouts, or other tabor diuicukv oi tne panv involved, contrary to its wishes: now ail such difficulties snail be handled shall be enureiv 
25 witntn the discretion of the party loncerned. 
26 
27 The term lorce maarure '. .j here empioveu. shall mean in ao of Cod. strike, lockout, or otner mouunal distsrtttK*. an of 
28 me puotic enemy, war. blockade, o JOUC not. Uahmma. lire, storm, liuud. innknirm aovernmentai action, lovernrnentsi delsv. restramt 
29 nr mscoon. unavailability ot euutsinem. and anv otner cause, wnetner ot tne kind specinraiiv enumerated aoovt or otnerwtse. which is 
30 not ressenaoiv withm the conuoi of the party ciarmme suspension. 
31 
32 ARTICLE JUL 
33 NOTICES 
34 
35 Al seances authorized or muared bumin the parties and reuuued by any of the piovaiucia of this aareement, unscss taiasaiai 
36 sr«abcailv provided, shall be rrveii m writing by mau or teieertm. postatv or cMrgcs prepaid, or by telex or ttiixuum and andtssaas to 
37 the parues to wnom me nonce ts igiven at the addresses usied on Exhibit ' A'\Tneortt̂ etatmi notice given under any pvovaaoa hereof 
38 shad be deemed given oniv when i cctsved by the party ro whom such nonce a directed, and the ume for sucn party to give any actios in 
39 itiuuaut thereto shall run trom tie date the originating nouce ts reserved. The second or any responave nouce shall be dcaassd given 
40 when deposited in the mau or wrto the teiesrspn cornpsnv, with lainage or charges prepaid, or sent by itiex or telessaar. Etch sarty 
41 shall have tne nght to ensnge it: address at any time, and from tune to ume. by grvmg written nonce thereof to all other psroas. 
42 
43 ARTICLE XHL 
44 TERM OF AGREEMENT 
43 
46 This sgreemem shail remain tn full force and effect is to the mi and gas teases and/or od and gas mterens subiect herem tar the 
47 period of time selected betow: pnmoed, however, no party nemo snaii ever oe umsuued as havmg any nght, mie or tnoaest aa or ca any 
48 least or od and gas mterest urn u aimed by anv otner party oeyortd the term of this aareement. 
49 
30 C Option Mo. 1: So long as anv of the oi and gas leases subiea » this Miitnauii remain or are connnued in force ts ss say am 
31 of the Cootrao Area, wnetner ev proaucoon. extension, renewal or otnerwne. 
32 
53 3 Opuon No. 2: In the ermt the weii described in Articie VI.A_ or my tubtsaucnt well drilled under anv picaatsa of this 
54 igiammiL ttsntts m prooucooi of oil andfor gu at paymg tniaanntx. this aareement shaU contmiie m iarct so long ts anv tuch wet or 
55 « . « a . r n m » . ~ - ^ . r . i . . h l . n : m A n r t m n tiUiMyM n m A nl 9 0 tia^ iwim C M M M B oi all III iskirietl' ntnyidsd. 
56 huwtui.d. pnor ro tntexraretion of such aoairiopai oervao. one or more oi trie paario aertro tre engaged m drtthng. n tietaig, ihapiii 
37 f^'glPg ««"«'»•« —• »tr»r-r»»»; m ermftm « wjii rr m k hx.in.in* rtin » y M M .hall enilBBue m hlliat unui aaok oeela 

58 tiora nave Been cormnered ann ti orodiicnon results meretrom. tha auetiiieiu shaii continue m force ss provided herem. In tht tiua die 
39 weil descnord in Articie VI.A., or any subsequent wed drilled hcreumin. reseats in s dry hole, and noocner weii a imika dig or capable 
60 of eauduune od and/or gas tron me Conrract Area, tha agieeiucnt shiil arrrmrtate ujttess dnllint. deepening, piuggmg back or rewora-
61 ing operations are rorneaenceri withm ^^LO^^^^ davs from the date of iliiisksseaent of nsd well. 
62 
63 It is ggreed. iiumnr. tint the ni'iiuriacon of this agreement shall not relieve any parry hereto trom anv liabiaitv which has 
64 accrued or artacned prior ro ine date ot sucn ictiiimiiuii 
65 ,~\ 
66 - . 
67 .a 
68 

» A 
70 
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ARTICLE XIV. 
COMPLIANCE WITH LAWS AND REGULATIONS 

A. laws. Regulations and Onlen: 

6 Tbii agreement shail be mmxt io tne conservation iaws oi ihe siaie m wnich the Contraa Area is located, to the valid roles. 
7 regulations, and orders ot anv uun Lonstitutcu regulatory body ot said state*, anu to ail other anriiicaulc IcderaL state, arm local laws, UT­
S' finances, rules, reguia-uons. anu orders. 
9 

10 B. Governing Law: 
U 
U This agreement and all matiiTS pertaining hereto, mcliadiiig. bui not limited to. matters m iKVinrmancc. I>-m1 , w";ro^g^' r$fc-J{i, c c 

13 rema-oiea. procedures, ngnu, dunes and interpretation or construction, shall be governed and oVtetmmeu bv the law oi tne state ul ante.ii 

14 uu! eimmn Am n lumnr. ii i.;«.-u,nuau run a in iwu ui mun sutu. UIL US UI urn sun m s 
I ^ ^ltwSaew J ^JNr^|"f%, 

16 
17 C. Regulatory Agencies: 
18 
19 Nothing herein conumcd nail grant, ur lie construed to grant. Oni-rawr the right ur authority 10 waive or rriease any rights. 
20 privileges, or obiinuuns wiia h Mnn O-vrators mav have uniier IcUcral ur slate laws or under rules, reguiaiiom i>r oruera riromul-tati.-d 
21 under such laws in nirrmu- u, oil. eas and mineral uncrations. including the totalmn. o-K-ratton. or r«iducuon ut wttta. on iractiosisei-
22 ting or adiaccni to the Cuniraci Atea. 
23 
24 Wkh respect tu laperauons icreuniier. Nun-Operators agree to release Operator Irom any and all losses, uamaiics. in attics, ctaims 
23 and causes ui actum arising out ai. incident 10 or rcsuUmg dir«.iiv i«r -"•t»itrc--tlv Irom 0|«ratdr s inu-rpretatiun ur arTikaiuim ol rules. 
26 ruling*, regulations or orders oi ihe Department ui Energy or pr«h«-ssor or MKCCSSOT agencies in ihe talent such mit-ron-i iiwn ug ap-
27 |<lica«un was maoe in rouu taitli. Iiiu.li Nun Operator iurtlier aureus lo reimburse Oncraior lor any ainuunis ar^u-ahlc ui MK.II Non-
25 Operatur s share ut nronuMtuii mai 0-u"n"or mav ne reiniireii tu rciiimi. reikiic or pay as a result ui such an mcorrrtt mtr-rrin-ratian or 
29 .ppucaiujo. logeiner with micRsi and r-enatiics thereon owing liy Or-craior as a result oi suih incorrect intcrpri-uuon nr -wptitation. 
30 
31 NoerOperators luinorue Or-erator to prepare and submit such -kxajstvems as may be mnnrcd to he wo-nmcd to the nu<eraser 
32 ul any crude oil luUricr-nimier ̂  to any other person or cuuty pursuant to the rt-JMiri-ments ol the "Crude Oil Wi-Khall Profit Taa Aa 
33 ol 1980". as same may be amr-ded irom ume to time ("Art"*), and any valid regiiiaaoM ̂  which may be iuut-d by use Treasury 

trom tune »time tnirsuant » uul Act. party hereto as-rm io hirnash any and all u.-ruucatiuia or caber i 
33 which is recaarcd to be hamuli cd by said Act in a timely manner and in suUicicnt oY-lad la puimi niinrdi-atioe wMh watt Act. 
36 
37 ARTICLE X V . 

J * OTHKR PROVISIONS 
39 
40 A raaaaee/aayeaRytaa 
41 
42 
43 
44 
43 
46 
47 
48 
49 
30 

"• -~ " • • | iiliiiigiiiaaiiaS.iii.a>iiitaa»eetaiaay aiia min i r ilimi Ii iiinil 11 
52 baa-..ul iiiillMwaW-at-a.viir-iii.iMiliiiii.ii'ii. Tl | l r r -»•»---•• 
-(} iiiptiaabll • * " & •^••m ~ nirui,,rt* t*<ram *m it* m*iM **iL if a a i N«w limp. Frvlm-I Cml wait tat mkf it the 
^ 'WO-VipntmrnmiLmilltiCtjiKU VT BMk ahaai M nymi . wulitb. dfun. U S * - . All aha mill raaaw at *00% •• 

35 a t* 
56 

. 57 
38 
59 
60 
61 
62 

|rmlil i*r***^ikm+,io€<M<lMniMmnK<tm AruciiKvb..u»t 
o4 Hi uuii r at w a t a all |K«M-rm wa nmrnm M Aructa Vll.n. hg--ai Trua Arli-MXV.D. ^-uvMy-auka. 
65 ••• •' aih 
66 
67 
68 
69 
70 \ 

E. TMaOparaaag Aaraaawai anil aiptra-aa ana nplaua any pn.w-aa >>«ra(-a>g Aa/iauiata |ii'iiiiiag aa aapUa awiwwl ai Iha 
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OIBEKFSO ÎSIUNS 

F- TJmjBjgfcimjnuUĉ ^ 
or toy other vuutoie use. or l \ cowey tnv weil ezillas hr-rtxmoer end tiwOTtiirt firimut ana cumuincut to 
s--t-etepamoTt^ 
to toca cxmrpgra or roirrAtr-cci tt me ptmet' mures it set torth m Exhihtf "A"; except tn tnv weil ckillcd 
hetsstmder m wroth, a nairv or p-troes went nrra-rrmv-irt in the drilliss oi such well tnd the ntnriiituon tnm tucn 
weil has not ecniaied thi: pertass*sue ot costs rrtntm to sues well pttmdect in Article VLB.X. ihe approval of 
such raweraton or convifrsnce is roomicd onlv by the Conseacms: Parnes. ana costs oome ana the value received 
due to sucn mumnun or conveyance shall be saxrea by the Crm-ttymn-f Parties in scoatiisnee with tiietr cost 
limmil ilim 111~ 1111 ilnl nil] IIInulmrll 

c. pRKffirrr OF OPERA-[IONS 

If St tOT Tfmr thtTT r — ft | ••• I ™ w.i» m writ aihijrl tn thi. .p—m*i 

utsm sll Ccaixctacaz Psntes sstrec on the trrriirnrr of such c-pets-gia. tucn proposals shaii be minute-en 
rr-t) -ftTrrrri - f iff '*»» n p"""1*' 

(1) A proposal to no irlriinr-nal lcr-ra-mg, cctnntj or truiiit, 

(2) Apro-potai u detantiu well to "-Miiiifi-n-t rf--r«h» irinfjtri| «n-l t«-«tn| m or-nr-n in ir«v» «-
th-s weil his not reaca sisthortrrri rii-nth and firm sisal 

(3) A TthTnTrTlll "• *"rmTf t" "••-Tr'*'-' '»-* «• « ^ - » n - « l >l>r-lh m lh» m-rnnw Mr frtnh m t h . AFP 

(Ltwinsa-aaajtomcewith*-**rp» I'HH"'^-— miesJcosr1 "iiij1 "p-* -jtuuisifissettortilinAFE)*. 

(4) A proposal ti atte-atpt to trnapir-te the well at the sattbe-fned depth in t insriner diflerenl than as set 
torth m they iFE; 

(3) Feet hi-tomttii weil tptopoiM 
teat in the a j-rx-aon u is dnllma wim nnrarity -pven to the shortrst irimnrmil icattih proposea by any of 
û C(w-i-aimnsji-arbCT 

(6) 

(7) For a hortatnai weii. a prupistal ta drill a new ieaarat - a j t i b a a a f a - e s i with priority py-as 
m aa-asadtt-f. order to liu-eum.1 srjova tha *"•'"*"-' death, and thea in -a*--"»'"•» 

ft) A nmjunl to phaj back tad aaenipt to coe-apiete the well et s depth shallower than Iha i 
death, wiu p-rtrxtsy t-rveu to nraa imtia m -""-'lift, orocr tm tha sa-de*i 

(9) Aetuuusil to liiaars-rT the wail to a new/ taTeat utĵ taiyc. yyith g-riarity yven, first in I 
ta abjaeaves soova the »•"«-——-' ocpth. and thea in castaxaiiat; araer to the guaajiiea bajaar (jse 

lueaah, 

taea the weal below the «"•>"• depth, with pmrtiy riven to oojauiias in 

rvapacny rna-y tx-opo>a anv o-nataon with rr inn i to aztv weii lT) while there is t pnetr c-ropoaai atsr Mty 
: sucn weii tntal that proposal is withdrawn or ttnnl the opsrs-pxm u mil ni|iliiiil thexaby baa 

i r-rtTirartrrl or (ii) while there ts m utaeieii any u-jeaataai on such well tmni such uueratitai has baea 

If. at the ttme the pt-roes are •—•••'--•"-T a uiutiatai " p - i . the weii is in stash rrsvhrirm m the ( 
ill-Teeny lit that > ir-aacessbiy nnsdest ot-aaator would not rnnrnia such epexseion for tear of i 
rlifftrnli-iri piacmi the hole, -xiuiitaauit or uatuitutu in. ctinxer of loss or oiTary. or tear of loss of the wail fcr 
say reason voihout betaf sole to tatetapt a etaraaaticn at the laaTbarraatd easpth. then the pnapesai thail be l?ven 

If t weil twang dciUed hutaauiig is a i«»ir—i-i' weU. thea the iniiiiiimi of this ata-aest-em i-tdadssaj tn 
inttlia l-rna; oi a wcdl shall be ol no torce and a-Scct. 
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ARTICLE XV 
OTHER PROVISIONS 

CONnDEOTTAUTY 

Operator and each Non-Operator hereby agree to keep confidential all irifbnnanon 
pertaining to the initial well drilled pursuant to Article VI.A of this AgremenL and that, 
wnhout the pnor wntten caisent of all parues hereto, the infentiauon will not be disclosed 
to any person or legal entity not a party to this Agreement for a period of one year 
following completion of said well as a well capable of producing or plugging and 
abaiiaonmeni of the same its a dry hole: except that (i) Opentor shall have the right to 
make such disclosures aid filings as may be mandated by applicable laws, rules, 
regulations or orders of gcivermnental authorities having jurisdiction, provided Operator 
shall take reasonable steps io mairiiain the conndeffliality of such disclosures and filings to 
the extent permitted by such laws, rules, regulations or orders, if any, and (ii) each party 
hereto shall have the right to disclose such information to any of its affiliatra provided 
such arriliat* agrees in writinĝ  to be bound by the confidcrrriality provisions of this 
Agreement. "Affiliat-" mans any company or legal entity which ciirectry or tridirectiy 
controls the disclosing pany, or which is directly or irtdirectly controlled by the disclosing 
patty, or which is directly or uidirectly controlled by a company or eulity which directly or 
mdirectly controls the disc losing party. "Control" means the right to exercise more than 
50% of the voting rights in the appoiffiment of the directors of the applicable company. 
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ARTICLE XVI. 

MISCELLANEOUS 

This agreement shall be binding upon and shall inure to the benefit of the pardes hereto and to their respective heirs, devisees, 
legal reptesentanves. successors and trains. 

This instrument may be executeii in any number of counterparts, each of which shall be considered an original lor all purposes. 

IN WITNESS WHEREOF, this igreement shall be effective as of 1st day of A n r i l 10 97 . 

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:. 

i 

BY. 

Robert Warren Umbach 

George William Umbach 

(•( Hi)-) 
V ' ^ i i e K 
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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. Cornish 
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. Famhim 

BY: 
Roy E. Bar4 Jr. 

BY: 
Robert T. Isham 
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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 III 
Successor Trustee U/A/D 2-9-79 
FBO lames F. Curtis 

BY: 

15a 



NON-OPERATORS CONT. 

Gwendolyn S. Chabrier 
Patrick J. Herbert III 
Successor Trustee U/A/D 2-9-79 
FBO Gwendolyn S. Chabrier 

BY: 

William Simpson Trust 
Patrick J Herbert ITJ 
Successor Trustee Of The 
WM Simpson Trust Dtd 12-17-79 

BY: 

Henry P Isham Jr., Deed 
First Natl. Bank of Chicago-Agent 
VW & RT Isham Trustees 
UWO Henry P. Isham Jr., Deed 

BY: 

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

BY: 

Martha M Lattner Trust 
James £ 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: 
Robert B. Farnham 

15a 



V 
NON-OPERATORS CONT. 

BY: 
Charles Wells 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 Jr. Trustee, of 
the Guy R. Brainard Jr, Trust 
Dated 9/9/82 

BY: 

Ralph U. Fitting 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: 
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NO N-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 Deny 

BY: 
Joan Deny 

Anthony Bard Boand 

BY: 

BY: 
Dorothy M. Deny 

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

BY: 

BY: 
George A. Ranney 

BY: 
Fredrick F Webster, Jr. 
(FKA Webster Properties Partn.) 

F F. Webster IV Trust Estate 
(FKA Web&er Properties Partn.) 

BY: 

15a 



NON-OPERATORS CONT. 

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

BY: 

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

BY: 

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 Dougias Stuart 

BY: 

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

BY: 

\ 
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V 
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, Attorney-in-Fact, of Burlington Resources 

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

My Commission Expires: 
Notary Public 

STATE OF 

COUNTY OF 
) ss. 

. _ ) 

The foregoing instrumen" was acknowledged before me this day of 
, 1997, by , , of 

, a corporation, for and on behalf of said 
corporation. 

My Commission Expires: 
Notary Public 

STATE OF 

COUNTY OF 

J 
) ss. 

_) 

The foregoing instrument was acknowledged before me this 
, 1997, by , 

Trust. 

day of 
_,of 

My Commission Expires: 
Notary Public 



ACKNOWLEDGMENTS CONT. 

v 

STATE OF J 
) ss. 

COUNTY OF ) 

The foregoing instrument was acknowledged before me this day 
, 1997, by , an individual. 

Notary Public 

My Commission Expires: 

\ 



EXHIBIT "A" 

Attached to and made a part oi' that certain Operating Agreement dated April 1,1997, by 
and between BURLINGTON RESOURCES 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 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 tht Dakota formation. 

UI. 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 87499 
Main # 505-326-9700 
Fax #505-326-9781 

NON-OPERATORS 

Working Interest Owners 

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

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

TOTAL MINATOME CORP. 
2 HOUSTON CENTER, SUITE 2000 
909 FANNIN 
P.O. BOX 4326 
HOUSTON, TX 77210-4326 

LEE WAYNE MOORE 
AND JOANN MONTGOMERY MOORE, TRUSTEES 
403 N. MARLENFIELD 
MIDLAND, TX 79701 

GWI 

10.311905% 

10.175500% 

3.553900% 

0.294805% 
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EXHIBIT "A" CONT. 

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

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

LOWELL WHITE FAMILY TRUST .037019% 
C/O SUNWEST BANK OF ALBUQUERQUE, N.A. 
ATTN: CATHERINE RUGEN 
P.O. BOX 26900 
ALBUQUERQUE, NM 87125-0500 

WALTER A. STEELE .037019% 
C/O SUNWEST BANK OF ALBUQUERQUE, N.A. 
ATTN: CATHERINE RUGEN 
P.O. BOX 26900 
ALBUQUERQUE, NM 87125-6900 

ESTATE OF G. W. HANNETT .030850% 
C/O SUNWEST BANK OF ALBUQUERQUE, N.A. 
ATTN: CATHERINE RUGEN 
P.O. BOX 26900 
ALBUQUERQUE, NM 87125-(5900 

T. G. CORNISH .024680% 
C/O SUNWEST BANK OF ALBUQUERQUE, N.A. 
ATTN. CATHERINE RUGEN 
P.O. BOX 26900 
ALBUQUERQUE, NM 87125-5900 

PATRICIA HUETER .006171% 
C/O SUNWEST BANK OF ALBUQUERQUE, N.A. 
ATTN: CATHERINE RUGEN 
P.O. BOX 26900 
ALBUQUERQUE, NM 87125-6900 

MARY EMILY VOLLER .006170% 
OO 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.O. BOX 26900 
ALBUQUERQUE, NM 87125-6900 

HOPE G. SIMPSON 0.651006% 
C/O SIMPSON ESTATES INC. 
30 N. LASALLE, STE 1232 
CHICAGO, LL 60602-2504 
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EXHIBIT "A" CONT. 

NANCY H. GERSON (FKA NANCY H. HASKENS) 0.456838% 
1555 ASTORST. 
CHICAGO, LL 60610 

MINNIE A. FITTING 0.934458% 
ROBERT P. FITTING 
P.O. BOX 2588 
SIERRA VISTA, AZ 85636-2588 

CATHERINE H. RUML 
P.O. BOX 297 
SOUTH STRAFFORD, VT 0!l070-0297 

KATHERINE I . WHITE 
C/O JOHN BEATY 
BAETY HAYNES & ASSOCIATES INC. 
2 WISCONSIN CIR., STE 40C 
CHEVY CHASE, MD 20815-7006 

ELIZABETH B. FARRTNGTON 
12 MURRAY HILL SQUARE 
MURRAY HILL, NJ 07974 

MARY S. ZICK (FKA NANCY S. ZICK) 
418 W LYON FARTN 
GREENWICH, CT 06831 

WALTER B FARNHAM 
P.O. BOX 494 
NORWOOD, CO 81423-0491 

0.456838% 

1.522308% 

0.164464% 

0.685295% 

0.102790% 

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

ROBERT T. ISHAM 1.205033% 
335 HOT SPRINGS RD. 
SANTA BARBARA, CA 93108 

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, LL 60602 



EXHIBIT "A" CONT. 

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

1.205003% 

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

0.456838% 

K A Y B. GUNDLACH (FKA K A Y B. TOWLE) 

FEARINGTON POST 247 

PITTSBORO,NC 27312 

0.164464% 

VLRGLNLE W. ISHAM 
P O BOX 307 
LAKE FORREST, LL 60045 

0.602501% 

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

1.525335% 

JOHN M SIMPSON & WLLUAM 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 SLMPSON TRUST 2.996042% 
C/O U S TRUST CO OF NEW YORK 
ATTN: BARRY WALDORF 
114 WEST 47TH STREET 
NEW YORK, NY 10036 

PATRICIA SIMPSON TRUST 2.996042% 
C/O U S TRUST CO OF NEW YORK 
ATTN: BARRY WALDORF 
114 WEST 47TH STREET 
NEW YORK NY 10036 

JAMES F CURTIS 0.651006% 
PATRICK J HERBERT LT1 
SUCCESSOR TRUSTEE U/A/D 2-9-79 
FBO JAMES F CURTIS 
C/O SIMPSON ESTATES 
30 N LASALLE STE 1232 
CHICAGO, LL 60602-504 

GWENDOLYN S. CHABRIER 0.651006% 
PATRICK J HERBERT HI 
SUCCESSOR TRUSTEE U/A/D 2-9-79 
FBO GWENDOLYN S. CHABRIER 
C/O SIMPSON ESTATES 
30 N LA SALLE ST #1232 
CHICAGO, LL 60602-2503 

A 
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EXHIBIT " A " CONT. 

WILLIAM SIMPSON TRUST 1.953018% 
PATRICK J HERBERT HI 
SUCCESSOR TRUSTEE OF THE 
WM SIMPSON TRUST DTD 12-17-79 
30 N LASALLE STE 1232 
CHICAGO, LL 60602-2504 

HENRY P ISHAM JR DECD 0.602501% 
FIRST NATL BANK CHICAGO AGENT 
V W & R T ISHAM TRUSTEES 
UWO HENRY P ISHAM JR DECD 
1400 ONE DALLAS CENTER 
DALLAS, TX 75201 

CORTLANDT T. HLLL TRUST 0.411162% 
1 ST 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 TRUS T 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. 25TH 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. LA SALLE ST. 
CHICAGO, LL 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, LL 60603-4108 

GUY R. BRAINARD JR. TRU STEE, OF 0.251294% 
THE GUY R. BRAINARD JR TRUST 
DATED 9/9/82 
RR 6 BOX 281 
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 BLVE. 
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 
SHARON BARD WALLES & TRAVIS 
BARD IND & COLLECTIVELY AS 
CO TRUSTEES U/C/O DTD 10-7-86 
609 RICHARDS LAKE RD. 
FT COLLINS, CO 80524 

0.164464% 

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, TRUST 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 0.139272% 
736 mNMAN AVE #1W 
EVANSTON, LL 60202 

JOAN DERRY 0.139272% 
P.O. BOX 866 
TESUQUE, NM 87574 

ANTHONY BARD BO AND 0.414787% 
BANK OF AMERICA ILLINOIS 
ATTN: DEAN KELLY 
PO BOX 2081 
CHICAGO, LL 60690 

DOROTHY M. DERRY 0.139272% 
2648 E WORKMAN AVE., STE 211 
W. COVLNA, CA 91791 

KEYES BABER PROPERTIES 2.225319% 
C/O TX COMMERCE BANK MIDLAND 
ACCT #50-1532-00 
PO BOX 209829 
HOUSTON, TX 77216 

GEORGE A. RANNEY 0.520756% 
17370 WEST CASEY ROAD 
LffiERTYVTXLE, LL 60048 

FREDERICK F WEBSTER JR 0.308371% 
(FKA WEBSTER PROPERTIES PARTN) 
945 WOODLAND DRIVE 
GLENVLEW, LL 60025 

F F WEBSTER IV TRUST ESTATE 0.308371% 
(FKA WEBSTER PROPERTEiS PARTN) 
C/O COLORADO NATL BANK 
P.O. BOX 17532 
DENVER. CO 80217 

JOHN I . SHAW JR TRUST 1.083016% 
U/A/D 1-2-57 
THOMASVILLE RT BOX 60-B 
BIRCH TREE, MO 65438 

SUSANNE SHAW TRUST 1.083016% 
U/A/D 9/11/53 
THOMASVILLE RT BOX 60-B 
BIRCH TREE, MO 65438 

ARCH W. SHAW I I TRUST 1.083016% 
U/A/D 2/1/71 
THOMASVILLE RT BOX 60-B 
BIRCH TREE, MO 65438 

BRUCE P. SHAW TRUST 1.083016% 
U/A/D 6/8/72 
THOMASVILLE RT BOX 6C -B 
BIRCH TREE, MO 65438 
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EXHIBIT "A" CONT. 

NORMAN L. HAY JR., TRUSTEE OF THE 0.832603% 
NORMAN L. HAY JR GS TRUST 
3208 ELDON LN 
WACO, TX 76710 

EDWARD L. RYERSON JR TRUST 0.520755% 
(FKA EDWARD L. RYERSON] 
CAMBRIDGE TRUST CO TRUSTEE 
ATTN: DAVID STRACHAN 
1336 MASSACHUSETTS AVE 
CAMBRIDGE, MA 02138-382<> 

MARGARET STUART HART 0.774329% 
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% 
NORTHERN TRUST BANK/LAKE FOREST 
& ROBERT DOUGLAS STUART JR 
CO-TRUSTEE U/A ROBERT D STUART 
POBOX 226270 
DALLAS, TX 75222 

ANNE STUART BATCHELDER, TRUST. 0 774329% 
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 0.774329% 
FIRST NATL BANK OF CHICAGO & 
U/A ROBERT DOUGLAS STUART TOTAL 100.000000% 
ATTN: GAYLE COTTON 
8150 N CENTRAL EXPY, STE 1211 
DALLAS, TX 75206 
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EXHIiBIT 

Attached to and made a part of f h a r r u r t - a i n O n g r a t i n g AgreeiM-nr HargH Apr-tl 1 . 1997. hv mid 
between BURLINGTON RESOTTRCES OTI. & CAS COMPANY, as ftpprator. and K o n - O p e r a t o r s • 

A C C O U N T I N G P R O C E D U R E 
J O I N T O P E R A T I O N S 

I. GENERAL PROVISIONS 

1. Definitions 

"Joint Property" shall mean the real and personal property subject to the agreement to which this Accouniinir Procedure 
is attached. 
"Joint Operations" shall mean all operations necessary or proper for the development, operation, protection and mainte­
nance of the Joint Property. 
"Joint Account" shall mean the account showing- the charges paid and credits received in the conduct of the Joint Opera­
tions and which are to be shared by the Parties. 
"Operator" shall mean the party designated o conduct the Joint Operations. 
"Non-Operators" shall mean the Parties to tf.is agreement other than the Operator. 
"Parties" shall mean Operator and Non-Opei-ators. 
"first Level Supervisors" shall mean tnose employees whose primary function in Joint Operations is the direct supervision 
of other employees and/or contract labor directly employed on the Joint Property in a field operating capacity. 
"Technical Employees" shall mean tnose employees having- special and specific engineering-, geological or other profes­
sional skills, and whose primary function in Joint Operauons is the handling; of specific operating conditions and problems 
for the benefit of the Joint Property. 
"Personal Expenses" shall mean travel and other reasonable reimbursable expenses of Operator's employees. 
"Material" shall mean personal property, equipment or supplies acquired or held for use on the Joint Property. 
"Controllable Material" shall mean Material which at the time is so classified in the Material Classification Manual as 
most recently recommended by the Council of Petroleum Accountants Societies. 

Statement and Billings 

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

3. Advances and Payments by Non-Operaiors 

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

B. Each Non-Operator shall pay its prot»rtion of a!) bills n-ithin fifteen f 15) days after receipt, if payment is not made 
within such time, the unpaid balance shail bear interest month I v at the prime rate in effect al JItiaM-Camtaez 
Bank. Bona ton. leaaa 0 n the first day of the month in which delinquency occurs plus 1°» or tne maximum 

contract rate permitted by the applicable usury iaws in the state in which the Joint Property is located, whichever 
is the lesser, plus attorney's fees, coi n costs, and other costs in connection with the collection of unpaid amounts. 

4. Adjustments 

Payment of any such bills shaii not prejudice the right of any Non-Operator to protest or question the correctness thereof: 
provided, however, all bills and statements rendered to Non-Operators by Operator during- any calendar year shall con­
clusively be presumed to be true and conect after twentv-four (24) months following: the end of any such calendar vear. 
unless within the said twentv-four 124) mcnth period a Non-Operator takes written exception thereto and makes claim on 
Operator for adiustmenu No adjustment favorable to Operator shall be made unless it is made within the same prescribed 
period. The provisions of this parxtsrraph snail not prevent adjustments resulting; from a physical inventory of Controllable 
Material as proviaed for in Section V. 

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

A. A Non-Operator, upon notice in writing tc Operator and ail other Non-Operators, shall have the right to audit Opera-
tor s accounts ano records relating to ths Joint Account for any calendar year within the tweniy-iour (241 month 
period following tne end of such calendar year: provided, however, the making of an audit shall not extend the lime 
for the taking of written exception to and the aa iustment.« of accounts as provided for in Paragrann 4 of this Section 
1. Where mere are two or more Non-Operators, trie Non-Operators shall mane every reasonable effort to conduct a 
joint audit in a manner which will result in a minimum of inconvenience to the Operator. Operator snail bear no por­
tion of the Non-Operators audit cost incurred under this paragraph unless agreed to by the Operator. The audits 
shall not be conducted more than once each year without prior approval of Operator, except upon tne resignauon or 
removal of the Operator, and shall be made at the expense of those Non-Operators approving sucn audit. 

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

6. Approval By Non-Operators 

Where an approval or other agreement of the Parties or Non-Operators is expressly required under other sections of this 
Accounting Procedure and if the agreement to which this Accounting Procedure is attached contains no contrary provisions 
in regard thereto. Operator shall notify ail Non-Operators of the Operator s proposal, and the agreement or approval of 
a majority in interest of the Non-Operators s lall be controlling on all Non-Operators. 

I I . DIRECT CHARGES 

Operator shall charge the Joint Account with the following items: 

1. Ecological and Environmental 

Costs incurred for the benefit of the Joint Projierty as a result of governmental or regulatory requirements to satisfy environ­
mental considerations applicable to the Joint Operations. Such costs may include surveys of an ecological or arcnaeoiogicai 
nature and pollution control procedures as required by applicable laws and regulations. 

2. Rentals and Royalties 

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

3. Labor 

A. (1) Salaries and wages of Operator's fluid employees directly employed on the Joint Property in the conduct of Joint 
Operauons. 

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

(3) Salaries and wages of Technical Employees directly employed on the Joint Property if such charges are excluded 
from the overhead rates. 

(4) Salaries and wastes of Technical Employees either temporarily or permanently assigned to and directly employed 
in the operauon of the Joint Property if such charges are excluded from the overnead rates. 

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

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

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

4. Employee Benefits 

Operator s current costs of established plans for employees' group life insurance, hospitalization, pension, retirement, stock 
purchase, thrift, bonus, and other benefit ulans of a like nature, applicable to Operator's labor cost chargeable to the Joint 
Account under Paragraphs 3A and 3B of this Section I I shall be Operator s actual cost not to exceed the percent most recent­
ly recommended by the Council of Petroleum Accountants Societies. 

5. Material 

Material purchased or furnished bv Operaior for use on the Joint Property as provided under Section IV. Only such Material 
shall be purcnased for or transferred to this Joint Propertv as may be required for immediate use and is reasonably practical 
and consistent with efficient and economical operations. The accumulation of surplus stocks shall be avoided. 

6. Transportation 

Transportation of employees and Materi;ii necessary for the Joint Operations but subject to the following limitations: 

A. If Material is moved to the Joint Property from the Operator s warehouse or other properties, no charge shall be made 
to the Joint Account for a distance greater than the distance from the nearest reliable supply store where like material 
is normally available or railway receiving point nearest the Joint Property unless agreed to by the Parues. 
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B. If surplus Material is moved to Operator's warehouse or other storage point, no charge shall be made to the Joint Ac­

count for a distance greater than the distance to the nearest reliable supply store where like material is normally 
available, or railway receiving point neantst the Joint Property unless agreed to by the Parties. No charge shall be 
made to the Joint Account for moving Mt.teriai to other properties belonging to Operator, uniess agreed to by the 
Parties. 

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

7. Services 

The cost of contract services, equipment and utilities provided by outside sources, except services excluded by Paragraph 
10 of Section II and Paragraph i. ii. and iii. of Section III. The cost of professional consultant services and contract ser­
vices of technical personnel directly engaged cm the Joint Property if such charges are excluded from the overnead rates. 

} The cost of professional consultant services or contract services of technical personnel not directly engaged on the Joint 
! Property shall not be charged to the Joint Account unless previpusly agreed to by the Parties. Such charges shall 

be supported by Invoices, which shall be made available co the non-operator's Auditors. 

8. Equipment and Facilities Furnished By Operator 

A. Operator shall charge the Joint Account for use of Operator owned equipment and facilities at rates commensurate 
with costs of ownership and operauon. Such rates shall include costs of maintenance, repairs, other operating expense, 
insurance, taxes, depreciation, and intensst on gross investment less accumulated depreciauon not to exceed • • . 
twelve percent» 12 °s.i per annum. Such rates shall not exceed average commercial rates currently pre­

vailing in the immediate area of the Joint Property. 

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

9. Damages and Losses to Joint Property 

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

10. Legal Expense 

Expense of handling, investigating and sealing litigation or claims, discharging of liens, payment of judgements and 
amounts paid for settlement of claims incurred in or resulting from operations under the agreement or necessary to protect 
or recover the Joint Property, except that nt charge for services of Operator's legal staff or fees or expense of outaude attor­
neys shall be made unless previously agree! to by the Parties. All other legal expense is considered to be covered by the 
overnead provisions of Section III uniess otherwise agreed to by the Parties, except as provided in Section I. Paragraph 
3. 

11. Taxes 

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

12. Insurance 

Net premiums paid for insurance require! to be carried for the Joint Operations for the protection of the Parties, in the 
event Joint Operauons are conducted in a state in which Operator may act as self-insurer for Worker's Compensauon and/ 
or Employers Liability under the respective states laws. Operator may. at its election, include the risk under its self-
insurance program and in that event. Opjrator shall include a charge at Operator's cost not to exceed manual rates. 

13. Abandonment and Reclamation 

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

14. Communications 

Cost of acquiring, leasing, installing, operating, repairing and maintaini ng communication systems, including radio and 
microwave facilities directly servinsr the Joint Property. In the event communication facilities/systems serving the Joint 
Property are Operator owned, charges tti the Joint Account shall be maae as provided in Paragraph 8 of this Section II. 

15. Other Expenditures 

Any other expenditure not covered or dealt with in the foregoing provisions of this Section II. or in Section III and which 
is of direct benefit to the Joint Property and is incurred by the Operator in the necessary and proper conduct of the Joint 
Operations. 

•3-



im 
III . OVERHEAD 

1. Overhead - Drilling and ̂ Producing Operations 

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

(XX) Fixed Rate Basis. Paragraph 1A. or 
( ) Percentage Basis, Paragraph IB 
Unless otherwise agreed to by the Parties, such charge shall be in lieu of costs and expenses of all offices snd salaries 
or wages plus applicable burdens and expenses of all personnel, except those directly chargeable under Paragraph 
3A, Section II. The cost and expense of seivices from outside sources in connection with matters of taxation, traffic 
accounung or matters before or involving governmental agencies shail be considered as included in the overhead rates 
provided for in the above selected Paragraph of this Section III 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 Expense of Technical Employees and/or the cost of professional consultant services 
and contract services of technical personnel directly employed on the Joint Property: 

( ) shall be covered by the overhead rates, or 
fx) shall not be covered by the overhead -ates. 

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

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

shall be covered by the overhead rati a. or 
I ) shall not be covered by the overhead rates. 

iv . See Overhead Addcadw on Page 7A. 

A. Overhead - Fixed Rate Basis 

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

Drilling Well Rate S S.lDO.oo 
(Prorated for less than a full month) 

Producing Well Rate S SlO.oo 

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

(a) Drilling WeU Rata 
(1) Charges for driiiing wells aliall begin on the date the well is spudded and terminate on the date the drill­

ing rig. completion rig. or other units used in completion of the well is released, whichever is later, except 
that no charge shall be male during suspension of driiiing or completion operations for fifteen (15) or 
more consecutive calendar days. 

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

(b) Producing Well Rates 

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

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

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

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

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

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

B. Overhead - Percentage Basis 

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

Percent ( °4) of the cost of development of the Joint Property exclusive of costs provided 
under Paragraph 10 of Sectior 11 and all salvage credits. 

(b) Operating 

Percent < %l of the cost of operating the Joint Property exclusive of costs provided under 
Paragraphs 2 and 10 of Section II. all salvage credits, the value of injected substances purchased for secondary 
recovery and all taxes and assessments which are levied, assessed and paid upon the mineral interest in and 
to the Joint Property. 

12) Application of Overhead - Percemage Basis shall be as follows: 

For the purpose of determining charges on a percentage basis under Paragraph IB of this Section III. development 
shall include all costs in connection with driiiing. redriiling. deepening, or any remedial operauons on any or ail 
wells involving the use of drilling rig and crew capable of drilling to the producing interval on the Joint Prop­
erty: also, preliminary expenditures necessary in preparation for driiiing and expenditures incurred in abandoning 
when the well is not completed as a producer, and original cost of construction or installation of fixed assets, the 
expansion of fixed assets and anv other project clearly discernible as a fixed asset, except Major Construction as 
defined in Paragraph 2 of this Section III. All other costs shail be considered as operating. 

I. Overhead - Major Construction 

To compensate Operator for overhead cosis incurred in the construction and installation of fixed assets, the expansion of 
fixed assets, and any other project clearly discernible as a fixed asset required for the development and operation of the 
Joint Property, Operator shall either negotiate 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 S 7*1 .riflf! .flft : 

A. 5 % 0 f f l r s t $100,000 or total cost if less, plus 

B. T costs in excess of $103,000 but less than $1,000,000. plus 

C. 2 % „f cost, i„ excess of $1,000,000. 

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

3. Catastrophe Overhead 

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

A. S % of total costs through JilOO.OOO: plus 

B. 3 % of total costs in excess of $100,000 but less than $1,000,000: plus 

C. 2 % of total costs in excess of $1,000,000. 

Expenditures subject to the overheads above will not be reduced by insurance recoveries, and no other overhead provi­
sions of this Section III shaii apply. 

4. Amendment of Rates 

The overhead rates provided for in this Section III may be amended from time to time only by mutual agreement between 
the Parues hereto if. in practice, the ri.tes are found to be insufficient or excessive. 

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

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

1. Purchases 

Materia) purchased shall be charged at the once paid by Operator after deduction of all discounts received. In case of 
Material found to be defective or returned to vendor for any other reasons, credit shaii 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 to by the Patties, shall be priced on the following basis exclusive of cash discounts: 
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m A. New Material (Condition A) 

(1) Tubular Goods Other than Line Pipe 
V 

(a)Tubular (roods, sized 21; incnes OD and larger, except line pipe, shall be priced at Eastern mill published 
carioad base prices effective as of date of movement pius transportation cost using the 80.000 pound carload 
weight basis to the railway receivi ng point nearest the Joint Property for which published rail rates for 
tubular goods exist, if the 80.000 pound rail rate is not offered, the 70.000 pound or 90.000 pound rail rate 
mav be used. Freight charges for tuning will be calculated from Lorain. Ohio and casing from Voungstown. 
Ohio. 

For grades which are special to one mill oniy. prices shall be computed at the mill base of that mill plus trans­
portation cost from that mill to the railway receiving point nearest the Joint Property as provided above in 
Paragraph 2-A.llKa). For transportation cost from points other than Eastern mills, the 30.000 pound Oil Field 
Haulers Association interstate truck rate shall be used. 

Special end finish tubular goods shall be priced at the lowest published out-of-stock price, f.o.b. Houston. 
Texas, pius transportation cost, using Oil Field Haulers Association interstate 30.000 pound truck rate, to 
the railway receiving point nearest the Joint Property. 

Macaroni tubing (size less than 2% inch OD) shall be priced at the lowest published out-of-stock prices f.o.b. 
the supplier plus transportation costs, using the Oil Field Haulers Association interstate truck rate per weight 
of tubing transferred, to the railway receiving point nearest the Joint Property. 

(2) Line Pipe 

(a) Line pipe movements (except size 24 inch OD and larger with walls V. inch and over) 30.000 pounds or more 
shall be priced under provisions oi tubular goods pricing in Paragraph A.dXal as provided above. Freight 
charges shall be calculated from Lorain. Ohio. 

(b) Line pipe movements I except size 5:4 inch OD and larger with walls V, inch and oven less than 30.000 pounds 
shall be priced at Eastern miil published carload base prices effective as of date of shipment, plus 20 percent, 
plus transportation costs based on freight rates as set forth under provisions of tubular goods pricing in Para­
graph A.dXal as provided above. Freight charges shail be calculated from Lorain. Ohio. 

(c) Line pipe 24 inch OD and over and 5/« inch wall and larger shall be priced f.o.b. the point of manufacture 
at current new published prices plus transportation cost to the railway receiving point nearest the Joint 
Property. 

(d) Line pipe, including fabricated lite 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 Material shall be priced at the current new price, in effect at date of movement, as listed by a reliable supply 
store nearest the Joint Property, or point of manufacture, plus transportation costs, if applicable, to the railway 
receiving point nearest the Joint Prorierty. 

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

B. Good Used Material (Condition B) 

Material 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) Material used on and moved from the Joint Property 

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

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

(3) Material not used on and moved from the Joint Property 

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

The cost of reconditioning, if any. shall je absorbed by the transferring property. 

C. Other Used Material 

(1) Condition C 

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



US' 
(2) Condition D 

Material, excluding junk, no longer nuitable for its original purpose, but usable for some other purpose shall be 
priced on a basis commensurate with its use. Operator may dispose of Condition 0 Material under procedures 
normally used by Operator without Dnor approval of Non-Operators. 

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

(bl 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 pi icing procedures for casing, tubing, or drill pipe. Upset tubuiar goods ahall 
be priced on a non upset basis. 

(3) Condition E 

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

D. Obsolete Material 

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

E . Pricing Conditions 

(1) Loading or unloading costs may be charged to the Joint Account at the rate of twenty-five cents (25*1 per hundred 
weight on all tubular goods move ments, in lieu of actual loading or unloading costs sustained at the stocking 
point. The above rate shall be adjusted as of the first day of April each year following January 1. 1985 by the same 
percentage increase or decrease used to adjust overhead rates in Section III. Paragraph 1.AI3). Each year, the 
rate calculated shall be rounded to the nearest cent and shall be the rate in effect until the first day of April next 
year. Such rate shall be published each year by the Council of Petroleum Accountants Societies. 

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

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 has no control, the Operator may charge the Joint Account for the required 
Material at the Operator s actual cost incurred in providing such Material, in making it suitable for use. and in moving 
it to the Joint Property: provided notice ir writing is furnished to Non-Operators of the proposed charge prior to billing 
Non-Operators for such Material. Each Non-Operator shall have the right, by so electing and notifying Operator within 
ten days after receiving notice from Operator, to furnish in kind all or part of his share of such Material suitable for use 
and acceptable to Operator. 

4. Warranty of Material Furnished By Operator 

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

V. INVENTORIES 

The Operator shall maintain detailed records if Controllable Material. 

1. Periodic Inventories. Notice and Repi Mentation 

At reasonable intervals, inventories shall be taken by Operator of the Joint Account Controllable Material. Written notice 
of intention to take inventory shall be given by Operator at least thirty (301 days before any inventory is to begin so that 
Non-Operators may be represented when any inventory is taken. Failure of Non-Operators to be represented at an inven­
tory shall bind Non-Operators to accept the inventory taken by Operator. 

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 to the Joint Account for 
overages and shortages, out. Operator shall be held accountable only for shortages due to lack of reasonable diligence. 

3. Special Inventories 

Special inventories mav be taken whene\ er there is anv sale, change of interest or change of Operator in the Joint Property. 
It shail be the dutv of the partv selling io notify all other Parties as quickly as possible after the transfer of interest tastes 
place. In such cases, both the seller anil the purchaser shall be governed by such inventory. In cases involving a change 
of Operator, all Parties shall be governed by such inventory. 

4. Expense of Conducting inventories 

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

B. The expense of conducting special inventories shall be charged to the Parties requesting such inventories, except in­
ventories required due to change i f Operator shall be charged to the Joint Account 
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Section UL Overb ad Addendum: 

iv. The panics agree ihe overhead rates shaii indude. but not be Hmiied 
to, the following mrtctions. regardless of whether performed by Operator, 
Operator s AffiHaUiS. or by third parties: 

Administrative & Accounting 

Ammnns: & Disbursing 
Producer gas balancing 
Taxes 
Office services 
Billing ck Collection 
Data prociissing (other than computer production control) 
Human &< sources 
Axcounnng systems and procedures 
Aiidhing \. 

Operanons Support Functions 

Cooroinaion, planning &. follow-up 
Design i: drafting 
Matftnai*. procurement 
Inverttory talcing and reconciliation 
Gu disnttchmg and control 
Otaahsnig petiiiin, cerruinrtes 
Wtreaoismg 
Off-site imvirrmrnentai carnpliance & tepoiiiug 
Techraci Employees and other labor not permitted as a direct charge 
under Ststion IL3 or Section ELI (ii) and (iii). 
Field oSice expenses associated with engineering and 
arliTTiTiT̂ rarrwarootinhng personnei located in the field. 

General Manas smem 
Supervihon or management not permitted as a direa charge in Section LL3 
Comraci Negonarions (irtduding, but not urrrirpri to. negotiations with 
veadon. carrrractors, landowners, ntinerai owners, etc.) 

Legal Services not permitted as a direa charge under Section U_10. 
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ONSHORE" 

EXHIBIT WD-1" 

v 

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

INSURANCE 

To protect against liability, loss or expert:* arising from damage to property, injury or death of any person 
or persons, incurred out of, in connection with, or resulting from the operanons provided hereunder. 
Operator shall maintain in force during the entire period of this agreement the following Schedule A 
insurance coverage for the benefit of the joint account Schedule B coverages are the rmnimum limits and 
type of insurances required to be rnairaiined by Operator 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 insurance companies authorized to do business in the state in which the 
operations are to be performed. Each pslicy shall provide for a waiver of subrogation rights against the 
other signatory parties. 

SCHEDULE A - OPERATOR FOR THE JOINT ACCOUNT 

COVERAGES LIMITS OF T IABTLTTY 

a. Workers' Compensation Statutory 

b. Employers' Liability Cornbined Single T 
Per occurrence of 51,000,000. 

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 
Joint Account and its coverages risspond to such owners pro-rata share of any ioint Account loss. 

COVERAGES LIMITS OF LIABILITY 

a. Coniprehensive General liability 
including Personal Injury, Premises/ 
Operations coverage, PoUurioii 
Coverage, Owners and Contractors 
rTOtechve liability, Contractu ai Liability, 
Products and Completed Operation 
Liability 

Bodily Injury liability/ Combined Single * far"* 
Property Damage liability Per occurrence of 51,000,000 

b. Cornprefiensive Automobile Lia­
bility mchiding coverage of 
Owned and Non-Owned Automobiles 
and Hired Car coverage 

Bodily injury Liability/ 
Property Damage Liability 

Combined Single Limh 
Per occurrence of 51,000,000 
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Conrroi of WeU mriuding Clean­
up, Containment. Seepage, Pollu­
tion. Contamination, and Redrilling 
Expense (This coverage is maintained 
for the term of the agreement.) 

Per occurrence of each working 
interest owners share of 
$5,000,000. but not less than 
J 1.000.000 

EXAMPLE. A Non-Operator owning a 30% 
working mterest in the Joint 
Account properties is required 
to carry a rrmumum of 30% J; 
55,000,000 or 51,500,000 
Control of Well coverage, but 
a 4% Working interest Owner is 
required to carry a minimum of 
51,000.000 coverage. 

Note: If a Non-Operator elects not 
to purchase Control of Weii 
coverage direct to protect 
his working interest, he may 
elect to participate in Oper­
ator's coverage at a pieiuum 
rate heretofore deteiiiiined 
by Operator and available to 
all Non-Operators upon reimest. 

d. If Aircraft including helicopters. Combined Single Limit 
are used in operations, iriciude Per occurrence of55,000,000 
Aircraft I ,ianility, Passenger 
Liability and Property Damage 
Liability insurance, covering 
Owned, Non-Owned Aircraft and 
Hired Aircraft 

If Watercraft are used in any 
inland operations: 
(a) Protection and Indernmy 
Insurance on the SP23 form or 
eqtrivalent, (or, in the alter­
native, deletion of the water-
craft exclusion from the 
Comprehensive General Ljabiifiy 
Policy) 

Combined Single Limit 
Per occurrence of510,000,000 

(b) Hull and Machinery 
Insurance to the market value 
of the vessel or 51,000,000, 
whichever is greater, on the 
American institute Hull Clause 
(June 2.1977) form or its 
equivalent 
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\. 
f. Property (excluding Business Blanket limit 

Interruption̂  

Operator may include the Schedule A coverage for the joint account under its self insurance program 
provided Operator complies with applicable, laws, and in such an event Operator shall charge to 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 in sura ices obtained by Operator and Non-Operators wiil respond to a 
loss on a pro-rata working interest basis, and not as primary, to any other valid and coiiectibie insurances. 
Non-Operators will not be additional insurers on Operator's policy uniess specifically agreed to by 
Operator and the appropriate premium ciiarged Non-Operator. Failure of the Operator to maintain its 
required Schedule A and Schedule B insurance coverages shall be deemed cause for removal of Operator 
as the operator of the joint properties at the option of a majority in interests of the Non-Operators as 
provided in the Joint Operanng Agreement to which this Exhibit "D" is attached, 

Operator shall not be obligated to obtain ur carry on behalf of the Joint Account any insurance additional 
to Schedule A but may, at its discretion, provide additional coverage to a Non-Operator(s) for the 
operations to be conducted hereunder. Eitch Non-Operator shall acquire at its own expense the Schedule 
B coverage and such excess insurance :is it deems proper to protect itself against claims, losses, or 
damages arising out of the joint operanons. Such insurance shall include a waiver of subrogation against 
the other Parties in respect of their interest hereunder. Joint Account deductibles and uninsured losses shall 
be borne by the Parties in proportion to their respective working interests. 

Deductibles and/or limits established by Operator's Schedule A coverages shall apply to all Non-Operators 
on a working interest share basis and prerrtiums for Schedule A coverage, losses falling within the 
deductible, 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 snail furnish each Non-Operator, upon request with Certificates of 
Insurance evidencing Schedule A coverage and all Schedule B coverages that are in force. 

The Certificates of Insurance specifying Schedule B coverage must be provided by each Non-Operator to 
Operator within 10 working days from execution hereof or comrnencement of operations hereunder, 
whichever is earlier. Non-Operators skill supply Operator ''Certificate of Insurance'' annually, during the 
term of this agreement Failure of a 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 [hereof, (ii) add the Non-Operator as an additional insured to the 
Operator's policy and automatically allocate, without refund, the first year's insurance premium to the Non-
Operator, or (in) notify the other Non-Operators that the Non-Operator's working interest is uninsured or 

Operator shall promptly notify Non-Op wators in writing of all losses involving 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 lav/s and to maintain such other insurance and in such amounts as 
Operator deems necessary. 
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Attached to and made a part of thai: certain Operating Agreement dated April 1, 1997, by 
between BURLINGTON RESOURCES OIL & GAS COMPANY, as Operator, and Non-
Operators. 

1. Operator shall carry insurance as follows for the benefit and protection of the 
Parnes to this Agreement. 

a. Worker's Compensation Insurance in accordance with laws of 
governmental bodies having- jurisdiction induding. if applicable. Unites 
States Longshore anil Harbor Workers' Compensation Act with Outer 
Continental Shelf ISxtnnsion and Employers' liability Insurance. 
Employers' liability Insurance shall provide coverage of $500,000 per 
accident. 

v 
b. Operator may include the aforesaid risks under its qualified self-

irtsurance program p;.-ovided 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 oliligated or authorized to obtain or carry on behalf of 
the Joint Account any ariititinnai insurance covering the Parties or the 
operations to be conducted hereunder without the consent and agreement of 
all Parties. Each Part/ individually may acquire as its own expense such 
insurance as it deems proper to protect itself against claims, losses, or 
damages arising out ol: the joint operations. All uninsured losses and all 
damages to jointly owned property shall be borne by the Parties in proportion 
to their respective interests. 

3. Operator shall promptly notify non-operators in writing of all losses 
involving damage to a j ointly owned property in excess of S100.000. 

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

5. In the event that less than all Parues participate in an operation conducted 
under the terms of this Agreement, then the insurance requirement and 
costs, as well as all losses. liabilities, and expenses incurred as the result of 
such operation, shall be the burden of the Party or Parties paxxiripatmg 
therein. 
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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 I 
Definitions 

101 For the purposes of this Agreement, the terms set forth below shall have the meanings 
herein ascribed to them. 

(a) "Balance" is the condition existing when a Party has disposed of a cumulative 
volume of Gas from a Well which is equal to such Party's Percentage Ownership of the totai 
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 a Btu basis. 

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

(c) "FERC refers to the Federal Energy Regulatory Connrrission, or any similar or 
successor agency, state or federal. 

(d) "Gas" includes all hydro carbons produced or producible from a Well, whether a 
Well classified as an oil Well or gas Well by the regulatory agency having jurisdiction in such 
rnatters, which are or may be mad e available at the Measurement Point for sale or separate 
disposiuon 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 herein to the right to "dispose of" 
Gas or Gas "disposed or includes all methods of disposinon of Gas, including taking in kind, 
delivering in kind to a lessor, sales i:o a Party or third parry or an affiTiatft, or gas used by a Party 
for purposes other than joint operatuins. 

(e) "Imbalance'1 refers to either the Overproduction of an Overproduced Party or the 
Underproduction of an Underproduced Party, as applicable. 

(f) "Make-up Gas" refers to that incremental volume of Gas, up to but not exceeding 
forty percent (40%) of the Percentage 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 male: up its Intbalance. 

(g) "Mcf means the quantity of Gas occupying a volume of one thousand (1,000) cubic 
feet at a 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 mutually agreeable where Gas from a Well is measured after the 
separation of oil, condensate or other liquids. 

(i) "Operator" refers to ihe Operator under the terms of the Operating Agreement 

(j) "Overproduced" is the condition existing when a Party has disposed of a greater 
cumulative volume of Gas from a Well than its Percentage Ownership of the total cumulative 
volume of Gas disposed of by all Pa rdes from such\WelL 
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(k) "Party' means any party subject to the Operating Agreement. "Parnes" means all 
parties subject to the Operanng Agreement. 

v 
(1) The "Percentage Ovmership" of each Party is equal to that Party's percentage or 

fractional interest in a Well, as deteiTnined under the terms of the Operanng Agreement. 

(m) "Underproduced" is the condition existing when a Party has disposed of a lesser 
curnulative volume of Gas from a Well than its Percentage Ownership of the total cumulative 
volume of Gas disposed of by all Piirties from such WeU 

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

(o) "WeU" means a weU drilled on the Contract Area covered by the Operating 
Agreement and capable of producing Gas. 

1.02 Unless the context clearly indicates to the contrary, words used in the singular indude 
plural, the plural indudes the singular, anci the neuter gender includes the masculine and the feminine. 

ARTICLE II 
Scone and Term of Agreement 

2.01 This Agreement establishes a separate gas balancing agreement for each WeU covered by 
the Operating Agreement to the same erxnt as if a separate Gas Balancing Agreement had been executed 
for each such WeU. 

2.02 The Agreement shaU terminate, separately as to each WeU, the earlier of (a) when the oU 
and gas leaaefs) covering the WeU terminate, or (b) when production from such WeU permanently ceases 
and the Gas accounts for such WeU are brought into Balance pursuant to this Agreement. 

ARTICLE HI 
Right tc Produce and Ownership of Gas 

3.01 Subject to the rights of in Underproduced Party to produce and dispose of Make-up Gas 
pursuant to this Agreement, each Party thatt own and be entitled to produce and dispose of hs Percentage 
Ownership of Gas which can be produced from a WeU. 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 aU or any portion of such Gas; provided, that to the extent such Parties desire to dispose of more Gas 
than is available, they shatt share in such Gas in the proportion that each such Party's Percentage 
Ownership bears to the combined Percentage Ownership of aU Parties desiring to dispose of such Gas. 

3.02 As between the Parties hereto, each Party shail own and be entitled to the Gas disposed of 
by such Party for its sole account, and the proceeds thereof, including constituents contained therein that 
are recovered downstream from the Mtsasmcment Point If at any time, and from time to time, a Pany is 
Underproduced with respect to a WeU, its Underproduction shaU be deemed to be in storage in the WeU, 
subject to the right of such Parry to produce and dispose of such Gas at a later time. 
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ARTICLE TV 
Make-Up Gai 

4.01 In order to make up an Imoaiance. each Underproduced Party tn a WeU shall have the right, 
after twenty (20) days written nouce to ail parues. to produce and dispose of Make-Up Gas. subject to the 
foUowing rules: 

(a) An Overproduced Party shall not be required to furnish Make-Up Gas unless an 
Underproduced Party is first taking or disposing of its fuU Percentage Ownership of Gas from a 
WeU; and 

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

(c) An Overproducec. Party shall not be required under any circumstances to reduce its 
takes to iess than sixty percent (50%) of such Overproduced Party's Percentage Ownership of Gas 
which can be produced from a WeU; and 

(d) If there is more tlian one Overproduced Party, the Make-Up Gas will be taken from 
the Overproduced Parties in the proportion that each Overproduced Party's Percentage Ownership 
in a WeU bears to the totai Percentage Ownership of aU Overproduced Parties in that WeU; and 

(e) If there is more toan one Underproduced Party who desires and is able to dispose of 
Make-Up Gas in a month, ea:h Underproduced Party wiU share in the Make-Up Gas in the 
proportion winch its Percentage Ownership in a WeU bears to the total Percentage Ownership of aU 
Underproduced Parties in that WeU disposing of Make-Up Gas that month. 

4.02 The provisions of this Article IV shall constitute an Underproduced 
Party's exclusive rights and an Overproduced Party's exdusive obligations with regard to the right of an 
Unclerproduced Party to require an Overproduced Party to ftrrrdsh Make-Up Gas. 

4.03 Nothing herein shall be construed to deny any Party the right from rime to time to produce 
and deliver its full Percentage Ownership of Gas in a WeU for the purpose of conducting dehverability tests 
pursuant to hs gas purchase contracts. 

ARTICLE V 
Balancing of Gas Accounts 

5.01 The Operator shall hiive the right of ccvnroiling production and deliveries of Gas and 
administering the provisions of this Agreement. The Operator shaU use its best efforts to cause Gas to be 
dehvered 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 liable for hs failure to make deliveries of Gas in accordance 
with the terms of this Agreement u" such failure is due to its gross negligence or willful misconduct. 

5.02 The Operator wiil maintain a separate Gas account for each Party and Well The Operator 
wiU fiirmsh each party quarterly a report showing the total Mcf of gas produced from each Well, the Mcf 
used in joint operations, or which wis 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 
.•mw»l.^w» TWIIMIMW. n f .11 P«+t»« ir W«f l f t T fr« - ~ r i nfmmrh mnnttt Airing «neh quarter. I n t h e event 

that production from each WeU is not separately measured, then the Operator will allocate production to 
each WeU on the basis of periodic test or such other methods as are commonly used and accepted in the 
industry. The Imbalance of an Underproduced Party shall be made up on a rnonm-to-month basis and in 
the order of accrual; Le., any Gas taken by an Underproduced Party over and above the monthly amount 
attributable to its Percentage Ownership shall be credited against and offset its first Underproduction from 
uroe-to-time. 
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5.03 Each Party shail retain all data, information and records pertaining to the Gas taken and 
disposed of by such Party in a Well during periods of Imbalance hereunder, incoiding, but not limited to. 
records pertaining to the volumes of (ias disposed of. the gross and net proceeds received from the 
disposiuon of such Gas. and the inform anon utilized to adjust volumes and prices on a Bat basis, for a 
period expiring two (2) years after the \ errmhation of this Agreement as to such WelL 

5.04 During the term of this agreement, each Parth shail have the right to request information from 
and to audit the records of the Operator and any other Party as to ail matters concerning volumes, Btu 
adjustments, prices and disposiuon of Gas from a Well. These rights 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 reasonable nonce, during 
normal business hours in the office of fie Party whose records are being audited. If more than one Party 
desires to audit the records of another i'arty, then all such Parties shaii cooperate with each other in order 
that oniy one audit shall be conducted in any twelve (12) month period. 

ARTICLE VI 
Cub Settlement of Imbalance 

6.01 "Upon (i) approval of all parties owning a working interest in the weil to piug and abandon 
the well or (ii) when production from a. well peraianentfy ceases, the Operator shall render its final account 
of the curmiiative imbalance of all Parties for that well within sixty (60) days after receiving the iriformarion 
requested as hereafter provided.'' Witlun thirty (30) days of Operator's request, each Crverproduced Party 
shall provide information to Operator sufficient for the preparation of such statements rnchiriing, but not 
limited to the net price received for its Overproduction and each Underproduced Party shall submit to 
Operator such data and infbrmarion evidencing its payment of all royalties, overriding royalties, production 
burdens and taxes on hs Underproduction which it was obligated to pay. Each Overproduced Party shall 
account 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 Underproauction which an Underproduced Party was eroded to 
receive from an Overproduced Party. All past due payments due Underproduced Parries shall bear imerest 
at the prime rate of mterest in effect irom rime to time of Chemical Bank, N.Y., from date due until date 
paid. Net price for cash settlements h srem shall be determined in accordance with Paragraph 6.02. 

6.02 The net price for cash settlements (without interest) under this Article VI shall be the price 
actually received by the Overproduced Party for the saie of the Crverproducuon at the time the 
Overproduction accrued less production, severance and other similar taxes, fees or levies thereon and less 
royalties actually paid by an Overproduced Party attributable to the Underproduction of an Underproduced 
Patty. 

6.03 If any portion of the price which is to be paid to an Underproduced 
Party is subject to refund under order, rule or regulation of the FERC, then the Overproduced Party shall 
withhold the increment of price subject to refund until the price is nitty approved, uniess the 
Underproduced Party furnishes a corporate undertaking satisfactory to the Overproduced Party 
guaranteeing the return of the men mem in price attributable to such refund, including interest, if any, 
which is required to be paid with such refund. In addition, if FERC or any other governmental agency 
having jurisdiction requires that an Overproduced Party make a refund with respect to any portion of a 
price used to make payment under this Arucie VL then the Underproduced Party(ies) shall reimburse the 
Overproduced Party(ies) for such refund, including any interest required to be paid with respect thereto. 
This Paragraph 6.03 shaii survive thi; termination of this Agreement until the period has passed for wmch a 
refund may be required. 

6.04 In the event an over-produced party sells, assigns, or otherwise transfers any of its interest 
in the leases to which this agreement applies, it shall promptly notify the other parties and upon written 
request from Underproduced parties proceed to make a cash settlement with Underproduced parties as 
provided hereunder, provided that it cash STtttf'ff'* may not be demanded by such Underproduced party 
solely because an Overproduced pjity has mortgaged its interests, or disposed of its mterest by merger, 
reorganization, consolidation, or sale of substantially all of hs assets to a subsidiary or parent company, or 
to any rompany in which any one pjuty owns a majority of the stock. 
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v 
ARTICLE VII 

Cost!) and Ownership of Liquids 

All operating risks, expenses and liabilities shall be borne and paid by the Parties in accordance with 
the provisions of the Operanng Agreement, or other agreement, rule or order if there is not an Operanng 
Agreement, regardless of whether the Chis is being taken or disposed of from a Well at any given ume in 
proportion to the Percentage Ownership of the Parties in the WelL Liquid hydrocarbons of a WeU 
separated from the Gas prior to delivtry at the Measurement Point shall be owned by all Parties in 
accordance with their Percentage Ownoship in the WeU, and each of the Parties shall be ermtied to own 
and market their liquid hydrocarbons separated prior to the Measurement Point in accordance with the 
Percentage Ownership in the WeU, irrespective of the fact that one or more of the Parties may not be 
disposing of Gas from the WelL 

S ARTICLE Vm 
Indemnity 

Each Party hereby mderrmiftes and agrees to hold the other Parties harmless from all claims which 
may be asserted by any third party arising out of the operanon of this Agreement and the performance of 
the mdemmfying Party of its obligations hereunder. Such mdemnity shail extend to and include all costs of 
investigation and defense (including reasonable attorneys fees), and all judgments and damages incurred or 
sustained, as a result ofany such claim 

ARTICLE DC 
Payment of Lease Burden 

Unless otherwise required by provisions of a lease, agreement or statute, rule, regulation or order 
ofany governmental authority having jurisdiction, and regardless of who is actually taking or disposing of 
Gas from a WeU, each Party shaU be responsible for and shaU pay or cause to be paid any and aU royalties, 
overriding royalties, production payments and similar encumbrances on producnon due to its fuU 
Percentage Ownership of Gas production from a WeU and shall hold the other Parnes free from any fiabutty 
therefor. The Party or Parties actually taking and disposing of Gas from a Well shall be responsible for and 
shall pay ail production severance or smiiar taxes, fees or levies on such production. 

ARTICLE X 
Notice 

Any nonces or other cornmuntcations required or permitted hereunder shatt be in writing and shaU 
be deemed given only when received oy the Party to whom the same is directed at the addresses and in the 
manner then provided under the Oper sting Agreement 
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Attached to and made a part of that certain Operating Agreement dated April I, 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 Operator agrees as follows: 

(1) The Operator will not discriminate against any employee or applicant for employment 
because of race, color, religion, national origin, or sex. The Operator will take affirmative 
action to ensure that applicants are employed, and that employees are treated during 
employment, without regitrd to their race, color, religion, national origin, or sex. Such 
action shall include, but net be limited to the following: Employment, upgrading, demotion, 
or transfer, recruitment or recruitment advertising; layoff or termmauon; rates of pay or 
other forms of compensation; and selection for training including apprenticeship. The 
Operator agrees to post in conspicuous places available to employees and applicants for 
employment notices to be provided by the contracting officer setting forth the provisions of 
tins nondiscrirnination clause. 

(2) The Operator wiil, in all solicitations or advertisements for employees placed by or on 
behalf of the Operator, istate that all qualified applicants will receive consideration for 
employment without regaiti to race, color, religion, national origin, or sex. 

(3) The Operator will send to each labor union or representative of workers with which it has a 
collective bargaining agreement or other contraa or understanding a notice to be provided 
by the agency cxmtraaing officer advising the labor union or workers' representative of the 
Operator's commorients under Section 202 of Executive Order 11246 of September 24, 
1965, and shall post copies of the notice on conspicuous places available to employees and 
applicants for employment. 

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

(5) The Operator will furnish all information and reports required by Executive Order 11246 of 
September 24, 1965, and by the rules, regulations, and orders of the Secretary of Labor, or 
pursuant thereto, and v/ill permit access to its books, records, and accounts by the 
contracting agency and ihe Secretary of Labor for purposes of investigation to ascertain 
compliance with such rul es, regulations, and orders. 

(6) In the event of the Operator's non-compliance with the nondiscrirnination clauses of this 
contraa or with any of such rules, regulations, or orders, this contraa may be cancelled, 
terminated or suspended in whole or in part and the Operator may be declared ineligible for 
further Government contracts 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, 
regulation, or order of the Secretary of Labor, or as otherwise provided by law. 

(7) The Operator wiil include the provisions of paragraphs (1) through (7) in every subconrraa 
or purchase order unless exempted by rules, regulations, 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 subcontractor or 
vendor. The Operator wiil take such acnon with respect to any subcontract or purchase 
order as the contracting agency may direct as a means of enforcing such provisions 
including sanctions for non-compliance: Provided, however, matin the event the Operator 
becomes involved in. or is threatened with, litigauon with a subcontractor or vendor as a 
result of such direction by the contracting agency, the Operator may request the United 
States to enter into such litigation to protect the interests of the United States. 

Operator acknowledges that it may be required to file Standard Form 100 (EEO-I) 
promulgated jointly by the Office of Federal Contraa Compliance, the Equal Employment 
Opportunity Commissioiu and Plans for Progress with Joint Reporting Committee, Federal 
Depot, JefSsrsonviiie. Imiiana, within thirty (30) days of the date of contraa award if such 
report has not been filed, for the current year and otherwise comply with or file such other 
compliance reports as may be required under Executive Order 11246, as amended, end 
Rules and Regulations a looted hereunder. 

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

II. CERTIFICATION OF NQN-SEGRSCrATEP FACILITIES. 

(1) Operator assures Non-Operators that it does not and will not maintain or provide for its 
employees any segregated facilities at any of its establishments, and that it does not and will 
not permit hs employees to perform their services at any location, under hs control, where 
segregated facilities are maintained. For this purpose, it is understood that the phrase 
"segregated facilities'' includes facilities which are in faa 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 rnamtaming or providing segregated facilities for its empioyees 
or perrmtting its empioyees to perform their services at any location under its control where 
segregated facilities ate maintained is a violation of the equal opportunity clause required by 
Executive Order 11246 of September 24, 1965. 

(2) Operator further undsrstands and agrees that a breach of the assurance herem contained 
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 enumerated in 
contracts between th<i United States of America and Non-Operators. 

(3) Whoever knowingly and willfiilly makes any false, fictitious, or fraudulent repiesentwiion 
may be liable to criminal prosecution under 18 U.S.C. Sec. 1001. 

m OCCUPATIONAL SAFETY AND HEALTH ACT 

Operator will observe and comply with all safety and health standards promulgated by the Secretary 
of Labor under Section 107 of the Contract Work Hours and Standards Act, published in 29 CFR 
Part 1518 and adopted by the Secretary of Labor as occupational safety and health standards under 
the Wulunu-Steiger Occupational Safety and Health Aa of 1970. Such safety and health 
standards shall apply to ail subcontractors and their empioyees as well as to the prime contractor 
and its empioyees. 
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IV. VETERAN'S PREFERENCE 
\-

Operator agrees to comply 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 employment (each man-day consisting of 
any day in which an employee p'storms more than one hour of work) and further agrees to include 
the following provision in contracts with Contractors and Subcontractors: 

"CONTRACTOR AND SUBCONTRACTOR LISTING REQUIREMENT 

(1) As provided by 41 CFR 50-250, the contractor agrees that ail employment openings of the 
contractor which exist it the time of the execution of this contract and those which occur 
during the performance of this contract, mchiding those not generated by the contract and 
inchiding 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, be offered for listing at an appropriate local 
office of the State employment service system wherein the opening occurs and to provide 
such periodic reports to 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 contractor's organization or are filled pursuant to a customary and 
traditional employer-urionhirintt arrangement and that the listing of employment openings 
shall involve only the nisrmal obligations which attach to the placing of job orders. 

(2) The contractor agrees to place the above provision in any subcomract directly under this 
contract." 

V. CERTIFICATION OF COMPLIANCE WITH ENVIRONMENTAL LAWS 

Operator agrees to comply with the Clean Air Act (42 U.S.C. Sec. 1857) and the Federal 
Water Pollution Control Act (33 U.S.C. Sec 1221) when conducting operations involving 
nonexempt contracts. In all nonexempt contracts with subconuvtors. Operator shall 
require: 

(1) No facility is to be ittihzed by Subcontractor in the performance of this contract with 
Operator which is listed on the Emrircmnentai Protection Agency (EPA) List of Violating 
Facilities. See Executive Order 11738 of September 12,1973, and 40 CFR Sec. 1520. 

(2) Prompt written notification shall be given by Subcontractor to Operator of any 
communication indicating that any such facility is under consideration to be inchirieri on the 
EPA List of Violating Facilities. 

(3) Subcontractor shall comply whh all requirements of Section 114 of the Clean Air Act (42 
U.S.C. Sec 1857) and Section 308 of the Federal Water Pollution Control Act (33 U.S.C. 
Sec 1251), relating to inspection, monitoring, entry, reports, and uiformation, as wdl as all 
other requirements specified in these Sections, and all regulations and guidelines issued 
thereunder. 

(4) 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 a means of lafbrcing such provisions. See 40 CFR Sec. 15.4 & 5. 


