AGREEMENT

This Agreement is entered into effective _ November 27 , 2000, by Mississippi
Potash, Inc. (MPI"), whose address is P. O. Box 101, Carlsbad, New Mexico, 88221,
and Yates Petroleum Corporation (“YPC”), whose address is 105 South Fourth Street,
Artesia, New Mexico, 88210.

WHEREAS:

1. MPI has filed an Application For Lease on State Land for Lease No. MP-
0029, which covers, all the lands in Section 2, Township 22 South, Range 31, East,
N.M.P.M., Eddy County, New Mexico;

2. YPC is the lessee and operator of State of New Mexico Oil and Gas
Lease V-2705, covering the N/2 of Section 2, Township 22 South, Range 31 East, Eddy
County, New Mexico;

3. YPC is the lessee and operator of State of New Mexico Oil and Gas
Lease V-2597, covering the SW/4 of Section 2, Township 22 South, Range 31 East,
Eddy County, New Mexico;

4. Section 2 is withing the oil-potash area of southeast New Mexico as
defined in New Mexico Oil Conservation Division (“OCD”) Order No. R-111-P;

5. YPC has filed with the OCD, Applications for Permits to Drill (“APD”) the
Graham “AKB” State Wells No. 3 and 4 located in the W/2 NE/4 Section 2, Township
22 South, Range 31 East, Eddy County, New Mexico;

6. MPI has previously objected to the drilling of the Graham “AKB” State
Wells No. 3 and 4.

7. Other disputes have arisen between MPI, YPC and Pogo Producing
Company (“Pogo”), with respect to the drilling of wells in Sections 34 and 35, Township
21 South, Range 31 East, Eddy County, New Mexico. By Agreement dated effective
June 16, 2000, MPI, YPC and Pogo resolved such disputes. Nothing in the instant
agreement shall change or alter said agreement.

8. MPI and YPC desire to settle their differences with respect to potash
operations and oil development in Section 2. MPI shall have the right to a corridor for
mining, or drifts or tunnels, through Section 2, and YPC shall be allowed to drill oil wells
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EXHIBIT B

Legal Description of Corridor

The following described lands located in Eddy County, New Mexico:

Township 22 South, Range 31 East, NM.P.M.

Section 2:  E/2 NW/4 NW/4
W/12 NE/4 NW/4
E/2 SW/4 NW/4
W/2 SE/4 NW/4
E/2 NW/4 SW/4
WI/2 NE/4 SW/4
E/2 SW/4 SW/4
W/2 SE/4 SW/4

For all depths from the surface down to the base of the Salado formation which
is located at a subsurface depth of 2461 feet in the CNLD log (compensated neutron
litho density log) of the Mary “AlV’ State Well No. 5, located 660 feet FNL and 330 feet
FEL of Section 36, Township 21 South, Range 31 East, N M. P. M.



