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November 12,2015

1 1407
Mr. Joseph Hewitt N 33
Burcau of Land Management '
6251 College Boulevard, Suite A
Farmington, NM 87402 :

Re: Final Submittal
Venado Canyon Unit

Decar Mr. Hewiit;

Letter dated June 23, 2015, designated 4,320 acres. more or less, in Sandoval County. New Mexico as Jogically subject 10
exploration and development under unitization provisions of the Mineral Leasing Act for Federal lands and pursuant to
unitization regulations under 43 CFR Part 3180, designated said acres as logical unit area 1o be named Venado Canyon Unit.

Encana Qil & Gas (USA) Inc. (“Lncana”), as named Operator, now submits herewith for your final consideration and
approval three (3) copics of the following materials for your review and final approval to the Venado Canyon Unit:

Unit Agrecment executed by Encana Oil & Gas (USA) Inc.

Exhibit *A” (Map)

Exhibit “B” (Lease Schedule)

Exhibit C”" (Type Log)

Unit Operating Agreement executed by Encana Oil & Gas (USA) Inc.
Working Interest Ratification & Joinders

Overriding, Royalty Interest Ratification & Joinders .

State of New Mexico Qil Conservation Division Order R-14067
Schedule rellecting Tract Participation Factors and commitment status

S

© W NO A s —

All record title owners, working interest owners, and overriding royalty interest owners under all tracts have been offered the
opportunity tu commit their interests. AS you will note on the enclosed schedule, we have received 100% commitment under
all wiil tracts.

As required under Order R-14067, we are providing NMOCD with a copy of this submittal.

We trust you will find all of the enclosed in order and we, thereforc, respectfully request your consideration of the attached
materials as adequate for final approval of Venado Canyon Unit. [f you have any questions or require additional information
regarding this submiual. please fcel free to contact Mona Binion (720) 876-5325 or mona, binjonf2encana.com .

We sincerely thank vou for your time and consideration to this request.
Regards.

Encana Oil & Gas (USA) Inc.
By Encana Services Company Ltd
lts aythorized agent .

J

C o
& 51[/ MLEAD

Mona L. Binion. CPL

L.and Negotimor, SI3

ML.B/idi
Lncls.

cc: State of New Mexico Oil Conservation Division
Working Intcrest Owners

Encana Servites Company Ltd.

Republic Plaza 370 - 177 Strest Suite 1700 Denver CO 80202 303.623.2200 encana.com .
Encana Services Company Lid. provides operational, corporate. administeative and acdvisory setvices to Encana Corporation and its subsidiarics.



FEDERAL / FEE
EXPLORATORY UNIT

UNIT AGREEMENT
FOR THE DEVELOPMENT AND OPERATION
OF THE |

VENADO CANYON UNIT
SANDOVAL COUNTY, NEW MEXICO

NO.




Py

FEDERAL / FEE
EXPLORATORY UNIT
UNIT AGREEMENT Form 2/10/2014
FOR THE DEVELOPMENT AND OPERATION
OF THE
VENADO CANYON UNIT AREA
COUNTY OF SANDOVAL
STATE OF NEW MEXICO
NO.

TABLE OF CONTENTS
Page
1. ENABLING ACT AND REGULATIONS .....oooooosoceierssssseeorsosssessssssssss oo essssssoesses s sssss o100 0051 81481 20025 ees et e s 1
20 UNIT AREA ..o oeoeeeeeeee s eeeeeeseeeee oo st 58545 2458801 B0 e 1
3. UNITIZED LAND AND UNITIZED SUBSTANCES ... oot ieiren st a st e st et e s e sas et shees sbe s 1000007022144 414 assessne s eaesaensen srmans ansses sassensnee 2
8. UNIT OPERATOR. oo o8 0 s 2
5. RESIGNATION OR REMOVAL OF UNIT OPERATOR ....ccccooeoos oo oe s resssss s e ssssssss oo s s ees s e seseresessessesaseisreneesee oo 2
6. SUCCESSOR UNIT OPERATOR ..........ocooooooeeos oot eoeees e eemees e e ssss 8455415052582 st st e 2
7. ACCOUNTING PROVISIONS AND UNIT OPERATING AGREEMENT ... iiccicicoeoieveevenieieesse e seessessenses o serese e st 2
8. RIGHTS AND OBLIGATIONS OF UNIT OPERATOR ......ooooooooevtrrteeeseesseeete et eeees oo oossossossss51 1515555508558 0 et 2
9. DRILLING TO DISCOVERY ......ooomooroorioreeommoemsmmemssmssmmsemsemsessesseeneesseeeeseeseess et s 2
10. PLAN OF FURTHER DEVELOPMENT AND OPERATION........ocovooveoreoooeesessoveves e osssissos e stssssise 000005t sesostes st ssesssons 3
1i. ALLOCATION OF PRODUCTION ......... 3
12, ROYALTY SETTLEMENT oo cooeeoee oo seoeoes oot eee oo e e ees e e 852725588858 50 e sttt s 3
13. RENTAL SETTLEMENT .oooooooosoo oottt oosesssessesssssssss s sssssssssssos e ssssssssrsne st 4
14, CONSERVATION. ...cvcevceveessesseseeseeeseeseeeeesseseeseesee s oo oo oo e 0202202 2811511882588 8 R e e e 4
DS, DRAINAGE «...ooooeoe e seeeeeeeos s emesss oot e o s e s bS5 4
16. LEASES AND CONTRACTS CONFORMED AND EXTENDED ......oo.ooooooreereoeseesseseetssts sttt ess s s aossesses s sostssessesecees s 4
17. COVENANTS RUN WITH LAND 5
18. EFFECTIVE DATE AND TERM .........ooooooooooeoooo oo oeoeooes oo eos bt ssss8 555 5085 SRR oo 4
19. RATE OF PROSPECTING. DEVELOPMENT. AND PRODUCTION 5
20, APPEARANCES .oorser e corevserses e ooeeoeesee oo eoeeee oo e et oee e oo is 8850215550102 sttt reinsereeres e
21. NOTICES 5
22. NO WAIVER OF CERTAIN RIGHTS 1...vcov oot oo oo seeeesees e sees e e oee e essoe a8 40355050100ttt 5
23. UNAVOIDABLE DELAY 5
24, NONDISCRIMINATION ..o eooootvveve s eessssss s ets2ss2s 2025 528555 S
25 LLOSS OF TETLE oooecrcer e ceeteeteere et o sesmssesseeseeseeseesseseessesseeseese a5 o 4142422041201 2005 25t sis s 5
26. NON-JOINDER AND SUBSEQUENT JOINDER .........o.ooooooooooooeoeceoeees e oo eeissssse s oot e e eciss st 5
27 COUNTERPARTS ....oooo oo eoeeeeeeoe e eoeessessess ot s essess st o 85451410255 2 eret ee eeeseeeseee e es s 5
28, SURRENDER ....ooocecteeteree et eteerserse s sttt saessessseesessessessesssesee oo oee e e seeeses e see e e o141 1 20000414401 0 e 6
29, TAXES c.ooooo oo eeteerees oo oeseeeee oo s rssee e e e e e 818 ot oo 6
30 NO PARTNERSHIP ..o eeeoeooe oo oo e seeees oo oo oes e 1812385255125 5 0 5ttt 6
31. SURFACE AND ENVIRONMENTAL PROTECTION STIPULATIONS .......ccoeecrcvvecee s oesseneense s sssssses s seereeessessessesssissenseesser s 6

EXHIBIT "A". MAP OF UNIT AREA
EXHIBIT "B". SCHEDULE OF OWNERSHIP

EXHIBIT*C STRATIGRAPHIC TYPE LOG



FEDERAL /FEE
EXPLORATORY UNITS
UNIT AGREEMENT
FOR THE DEVELOPMENT AND OPERATION
OF THE

VENADO CANYON UNIT AREA

COUNTY OF SAN JUAN
STATE OF NEW MEXICO

NO.

THIS AGREEMENT, entered into as of the 1* day of November. 2014 (“Effective Date™), by and between the parties subscribing. ratifying,
or consenting hereto, and hercin referred to as the "parties hereto”. '

THIS AGREEMENT, is limited in applicability to wells containing a lateral or laterals drilled. completed or recompleted so that horizontal
component of the completion interval extends at Jeast one thousand feet (1.000°) in the ohjective formation (“Horizomtal Well(s)"). All pre-existing
and future vertical wells within the Unit boundary drilled and completed in the Mancos Shale Group (see 3. UNITIZED LAND AND UNITIZED
SUBSTANCES) are excluded from this Agreement.

WITNESSETH:
WHEREAS. the parties hereto are the owners of working, royalty or other oil and gas interests in the unit arca subject to this agreement: and

WHEREAS, the Mineral Leasing Act of February 25. 1920, 41 Statute 437, as amended 30 U.S.C. Section 181 et. seq., authorizes Federal
lessces and their representatives 1o unite with each other. or jointly or separatcly with others. in collectively adopting and operating a unit plan of
development or operations of any oil and gas pool. ficld. or like area. or any part thereof for the purpose of more properly conserving the natural
resources thereof whenever determined and certified by the Secretary of the Interior to be necessary or advisable in the public interest; and

WHEREAS. the Oil Conservation Division of the New Mexico Encrgy and Minerals Department. hereinafter referred to as "Division”, is
authorized by an act of the Legislature (Chapter 70 and 71. NM Statutes 1978 Annotated) to approve this agreement and the conservation provisions
hereof, and

WHEREAS. the parties hereto hold suflicient interests in the Venado Canyon Unit Area covering the land hercinafter described to give
reasonably effective control of operations therein; and

WHEREAS, it is the purpose of the parties hereto to conserve natural resources, prevent waste, and secure other benefits obtainable through
development and operation of the area subject 1o this agreement under the terms, conditions. and limitations herein set forth:

NOW, THEREFORE, in consideration of the premises and the promises herein contained, the parties herelo commit 1o this agreement
their respective interests in the below-defined unit area, and agree severaily among themselves as follows:

1. ENABLING ACT AND REGULATIONS. February 25. 1920, as amended. supra. and all valid pertinent regulations including operating
and unit plan regulations. heretofore issued thereunder or valid, pertinent and reasonable regulations hereafier issued thereunder are accepted and
made a part of this agreement as to Federal lands. provided such reguiations are ntot inconsistent with the tenns of this agreement: and as to non-
Federal lands. the oil and gas operating regulations in effect as of the effective date hereof goveming drilling and producing operations. not
inconsistent with the terms hereof or the laws of the State in which the non-Federal land is located, are hereby accepted and made a part of this
agreement.

2. UNIT AREA. The following described land is hereby designated and recognized as constituting the unit area:

See map attached hereto marked as Exhibit “A™ is hereby designated and recognized as constituting the Unit Area containing,
4.320.00 acres more ot less.

Exhibit "A" shows. in addition to the boundary of the unit area, the boundaries and identity of tracts and lcases in said area to the extent
known to the Unit Operator. Exhibit "B" attached hereto is a schedule showing to the extent known to the Unit Operator, the acreage, percentage, and
kind of ownership of oil and gas interests in all lands in the unit arca. However, nothing herein or in Exhibits "A" and "B” shall be construed as a
representation by any party hereto as to the ownership of any interest other than such interest or interests as are shown in the Exhibits as owned by
such party. Exhibits "A" and "B" shall be revised by the Unit Operator whenever changes in the unit area or in the ownership interests in the
individual tracts render such revision necessary, or when requested by the Authorized officer. hereinafter referred to as "AO" and not less than four (4)
copies of the revised Exhibits shall be filed with the proper Burcau of Land Management office and one (1) copy with the New Mexico Qil
Conservation Division of the Energy and Minerals Department. hereinafier referred to as “Division.™.

The above-described unit arca shall. when practicable, be expanded to include therein any additional lands whenever such expansion is
deemed to be necessary or advisable to conform with the purposes of this agreement. Such expansion shall be affected in the following manner:

{a) Unit Operator, on its own motion (after preliminary concurrence by the AQO). or on demand of the AQ (after preliminary concurrence by
the AQ) shall prepare a Notice of Proposed Expansion describing the contemplated changes in the boundaries of the unit area, the reasons therefore.
any plans for additional drilling, and the proposed eflective date of the expansion, preferably the first day of a month subsequent to the date of notice.

(b} Said notice shall be delivered to the proper Bureau of Land Management office, and the Division, and copics thereof mailed to the last
known address of each working interest owner, lessee and lessor whose interest are affected, advising that 30 days will be allowed for submission to
the Unit Operator of any objections.

(c) Upon expiration of the 30-day period provided in the preceding item (b) hereof. Unit Operator shall file with the AQ, and the Division,
evidence of mailing of the Notice of Expansion and a copy of any objections thereto which have been filed with Unit Operator together with an
application in triplicate. for approval of such expansion and with appropriate joinders.

(d) After due consideration of all pertinent information, the expansion shall. upon approval by the AO and the Division, become effective as
of the date prescribed in the notice thercof or such other appropriate date.

3. UNITIZED LAND AND UNITIZED SUBSTANCES. All land now or hereafter committed to this agreement shall constitute land referred
to herein as "unitized land" or “land subject to this agreement”. All oil and gas in the Mancos Shale Group. including genetically related rocks
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from 100 feet below the stratigraphic equivalent of the top of the Mancos Shale (base of Mesa Verde Group) to the stratigraphic equivalent of the
base of the Greenhorn Limestone as shown in the DOUBLE QUGHT 1 Well (APl #30043200890000) in Section 12, Township 22 North, Range
6 West, N.M.P.M. arc unitized under the terms of this agreement and herein are called "unitized substances” (see type log attached as Exhibit
.

4, UNIT OPERATOR. Encana Qil & Gas {(USA} Inc.. hercby designated as Unit Operator and by signature hereto as Unit Operator agrees
and consents to accept the duties and obligations of Unit Operator for the discovery, development. and production of unitized substances as herein
provided. Whenever reference is made herein to the Unit Operator. such reference means the Unit Operator acting in the capacity and not as an owner
of interest in unitized substances, and the term "working interest owner" when used herein shall include or refer to Unit Operator as the owner of a
working interest only when such an interest is owned by it.

5. RESIGNATION OR REMOVAL OF UNIT OPERATOR. Unit Operator shall have the right to resign at any time prior to the
establishment of unitized production or areas hereunder. but such resignation shall not become etfective 5o as to release Unit Operator from the duties
and obligations of Unit Operator and terminate Unit Operator’s rights as such for a period of six (6) months after notice of intention to resign has been
served by Unit Operator on all working interest owners and the AO and the Division. and until ail wells then drilled hercunder are placed in a
satisfactory condition for suspension or abandonment, whichever is required by the AO as to Federal lands, and the Division as to Fee lands unless a
new Unit Operator shall have been selected and approved and shall have taken over and assumed the duties and obligations of Unit Operator prior to
the expiration of said period.

Unit Operator shall have the right to resign in like manner and subject to like limitations as above provided at any time after a producing unit
area established hereunder is in existence. but in all instances of resignation or removal, until a successor Unit Operator is selected and approved as
hereinafier provided. the working interest owners shall be jointly responsible for performance of the duties of Unit Operator, and shall not later than
thirty (30) days before such resignation or removal becomes effective appoint a commeon agent 1o represent them in anty action to be taken hereunder.

The resignation of Unit Operator shall not release Unit Operator from any liability for any default by it hereunder occurring prior to the
effective date of its resignation.

The Unit Operator may, upon default or failure in the performance of its duties or obligattons hereunder, be subject to removal by the same
percentage voie of the owners of working interests as herein provided for the selection of a new Unit Operator. Such removal shall be effective upon
notice thereof to the AO. .

The resignation or removal of Unit Operator under this agreement shall not terminate its right. title. or interest as the owner of a working
interest or other interest in unitized substances. but upon the resignation or removal of Unit Operator becoming effective, such Unit Operator shall
deliver possession of all wells, equipment, materials. and appurtenances used in conducting the unit operations to the newly qualificd successor Unit
Operator or to the common agent, if no such new Unit Operator is selected, clected, to be used for the purpose of conducting unit operations
hereunder. Nothing herein shali be construed as authorizing removal of any material, equipment, or appurtenances needed for the preservation of any
wells.

6. SUCCESSOR UNIT OPERATOR. Whenever the Unit Operator shall tender his or its resignation as Unit Operator or shall be removed as
hercinabove provided, or a change of Unit Operator as negotiated by the working interest owners, the owners of the working interests according to
their respective acreage interest in all unitized land shall. pursuant to the approval of the parties requirements of the unit operating agreement, sefect a
successor Unit Operator. Such selection shall not become effective uatil:

(a) a Unit Operator so sclected shall accept in writing the duties and responsibilities of Unit Operator. and
(b) the selection shall have been approved by the AO

If no successor Unit Operator is selected and qualified as herein provided. the AQ at their election may declare this unit agrecement
terminated.

7. ACCOUNTING PROVISIONS AND UNIT OPERATING AGREEMENT. If the Unit Operator is not the sofe owner of working interests.
costs and expenses incurred by Unit Operator in conducting unit operations hereunder shall be paid and apportioned among and borne by the owners
of working interests, all in accordance with the agreement or agreements entered into by and between the Unit Operator and the owners of working
interests, whether one or more, separately or collectively. Any agreement or agreements entered into between the working interest owners and the Unit
Operator as provided in this section, whether one or more, are herein referred to as the "unit operating agreement”. Such unit operating agreement shall
also provide the manner in which the working interest owners shall be entitled to receive their respective proportionate and allocated share of the
benefits accruing hereto in conformity with their underlying operating agreements. leases, or other independent contracts, and such other rights and
obligations as between Unit Operator and the working interest owners as may be agreed upon by Unit Operator and the working interest owners;
however. no such unit operating agreement shall be deemed either to modify any of the terms and conditions of this unit agreement or to refieve the
Unit Operator of any right or obligation established under this unit agreement. and in case of any inconsistency or conflict between this agreement and
the unit operating agreement, this agreement shall govern. Two copies of any unit operating agreement executed pursuant to this section shall be filed
in the proper Bureau of Land Management office and one true copy with the Division prior to approvai of this unit agreement.

8. RIGHTS AND OBLIGATIONS OF UNIT OPERATOR. Except as otherwise specifically provided herein. the exclusive right. privilege.
and duty of excrcising any and all rights of the parties hercto which are necessary or convenient for prospecting for, producing, storing, allocating, and
distributing the unitized substances are hereby delegated to and shall be exercised by the Unit Operator as hercin provided. Acceptable evidence of
title to said rights shall be deposited with Unit Operator and. together with this agreement. shall constitute and define the rights. privileges. and
obligations of Unit Operator. Nothing herein. however, shall be construed to transfer title to any land or {0 any lease or operating agreement, it being
understood that under this agreement the Unit Operator, in its capacity as Unit Operator, shall exercise the rights of possession and use vested in the
parties hereto only for the purposes herein specified.

9. DRILLING TO DISCOVERY. For the purposes of this Unit Agreement, the Encana Lybrook P03-2206-01H well with a surface location
in the SESE of Section 3. Township 22 North, Range 6 West, NNM.P.M., and a 7,372 foot horizontal lateral in the Mancos Shale Group located in
the W2E2 of Section 10 and the W2NE of Section 15. which Unit Operator commenced on November 14, 2014 and completed on January 16, 2015
shall hereby be approved by the AO as the obligation well necessary to validate this Unit Agreement (Initial Well). In addition, the Encana Lybrook
P03-2206-02H well with a surface location in the SESE of Section 3, Township 22 North, Range 6 West, N.M.P M, and a 7,369 foot horizontal tateral
in the Mancos Shale Group located in the E2E2 of Section 10 and the E2NE of Section 15:is also an existing horizontal well located within the
boundary of the Unit Agreement which was drilled and completed in the Unitized formation subsequent to the effective date of this Unit Agreement
and subsequent to the completion of the Initial Well (Existing Well). Within six (6) months after final approval of this Unit Agreement. the Unit
Operator shall submit a paying well determination report for the Initial Well to the AO to determine if the Initial Well can be produced in paying
quantities (to-wit: quantitics sufficient to repay the costs of drilling, completing. and producing operations, with 4 reasonable profit). If the Initial Well
is not capabte of producing in paying quantities, then. Unit Operator shali submit a paying well determination report to the AO for the Existing Well
which commenced after the completion of the Initial Well. 1f paying well determination reports have been submitted for the Initial Weli and ail of the
Existing Wells and none have proven to be capable of producing in paying quantities, then the Unit Operator shall continuc drilling one well at a time,
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allowing not more than one (1) vear between the completion of one well and the commencement of drilling operations for the next well, the first of
which shall commence within (1) year from non-paying determination by AO of the last Existing Well, until a well capable of producing unitized
substances in paying quantities is completed to the satisfaction of the AO. if on Federal lands. or the Division if on Fee lands or until it is reasonably
proved that the unitized land is incapable of producing unitized substances in paying quantitics in the formations drilled hereunder.

Nothing in this section shall be deemed to limit the right of the Unit Operator to resign as provided in Section § hereof, or as requiring Unit Operator
to commence or continue any drilling during the period pending such resignation becoming eftective in order to comply with the requirements of this
section.

The AO may modify any of the drilling requirements of this section by granting reasonable extensions of time when. in their opinion. such
action is warranted.

Upon faiiure to commence any well as provided for in this section within the time allowed including any extension of time granted by the
AQ, this agreement will automatically terminate. Upon failure to continue drilting diligently any well commenced hereunder. the AQ may, afler
fifteen (15) days notice to the Unit Operator, declare this it agrecment terminated.  The parties to this agreement may not initiate a request to
voluntarily terminate this agreement during the first six (6) months of its term unless at icast one obligation weil has been drilled in accordance with
the provisions of this section, The failure to commence a well subsequent to the drilling of the initial obligation wel), or in the case of multiple well
requirements, it specitied, subsequent to the drilling of those multipie wells, as provided for in this (these) section(s), within the time allowed
inciuding any extension of time granted by the AO shall cause this agreement to terminate automaticaily. Upon failure to continue drilling diligently
any well other than the obligation well(s) commenced hereunder, the AO may, afier 135 days notice to the Unit Operator, declare this unit agreement
terminated. Failure to commence drilling the initial obligation well, or the first of multiple obligation wells, on time and to drill it diligently shall result
in the unit agreement approval being declared invalid ab initio by the AO. In the case of multiple well requirements. failure to commence driiling the
required multiple wells beyond the first well. and to drifl them diligently. may result in the unit agreement approval being declared invalid ab initio by
the AO.

10. PLAN OF FURTHER DEVELOPMENT AND OPERATION. Within twelve (12) months after completion of a well capable of
producing unitized substances in paying quantitics, the Unit Operator shall submit for the approval of the AO and the Division, an acceptable plan of
development and operation for the unitized land which. when approved by the AO and the Division. shall constitute the further drilling and
development obligations of the Unit Operator under this agreement for the period specified therein. Thereafter. from time to time before the expiration
of any existing plan, the Unit Operator shall submit for the approval of the AO and the Division, a plan for an additional specified period for the
deveiopment and operation of the unitized land. Subsequent plans should normally be filed on a calendar year basis not later than March | each year.
Any proposed modiftcation or addition to the existing plan should be filed as a supplement to the plan. '

Any plan submitted pursuant to this section shall provide for the timely exploration of the unitized area. and for the diligent drilling necessary
for detenmination of the arca or areas capable of producing unitized substances in paying quantities. This plan shall be as complete and adequate as
the AQ and the Division, may determine to be necessary for timely development and proper conservation of the oil and gas resources of the unitized
area and shall:

(a} specify the number and locations of any wells to be drilled and the proposed order and time for such drilling: and

(b) provide a summary of operations and production for the previous year. i
L
Plans shall be modified or supplemented when necessary to meet changed conditions or to protect the interests of all parties 10 this agreement,
Reasonable diligence shall be excrcised in complying with the obligations of the approved plan of development and operation. The AO and the
Division are authorized to grant a reasonable extension of the 12-month period herein prescribed for submission of an initial plan of development and
on operation where such action is justified because of unusual conditions or circumstances.

After completion of a weil capable of producing unitized substances in paying quantities. no further wells, except such as may be necessary to
afford protection against operations not under this agreement and such as may be specifically approved by the AO and the Division shall be drilled
except in accordance with an approved plan of development and operation,

11. ALLOCATION OF PRODUCTION. All unitized substances produced under this agreement, except any part thereof used in conformity
with good operating practices within the unitized arca for drifling, operating, and other production or development purposes. or for repressuring or
recyeling in accordance with a plan of development and operations that has been approved by the AO. or unavoidably lost shall be deemed to be
produced equally on an acreage basis from the several tracts of unitized land, unleased Federal, if any. Each such tract shall have allocated to it such
percentage of said production as the number of acres of such tract bears to the total acres of unitized land. unleased Federal. if any. There shall be
allocated to the working interest owner(s) of each tract of unitized fand. in addition, such percentage of the production attributable to the unleased
Federal land within the unitized area as the number of acres of such unitized tract included in said unitized area bears to the total acres of unitized land
in said unitized arca, for the payment of the compensatory rovalty specified in section 15 of this agreement. Allocation of production hereunder for
purposes other than for sctilement of the royalty, overriding royalty. or payment out of production obligations of the respective working interest
owners, including compensatory royalty obligations under section 15. shall be prescribed as sct forth in the unit operating agreement or as otherwise
mutually agreed by the affected partics.

12. ROYALTY SETTLEMENT. The United States and any royalty owner who is entitled to take in kind a share of the substances now
unitized hereunder shall hereafter be entitied to the right to take in kind its share of the unitized substances. and Unit Operator, or the working interest
owner in case of the operation of a well by a working interest owner as herein provided for in special cases. shall make deliveries of such royalty share
taken in kind in conformity with the applicable contracts, laws, and regulations. Settlement for royalty interest not taken in kind shall be made by
working interest owners responsible therefore under existing contracts, taws and regulations. or by the Unit Operator on or before the last day of each
month for unitized substances produced during the preceding calendar month: provided. however. that nothing in this section shall operate to relieve
the responsible partics of any land from their respective lease obligations for the payment of any royaltics due under their leases.

If gas obtained from lands not subject to this agreement is introduced into the unit area hereunder. for use in repressuring. stimulation of
production, or increasing ultimate recovery in conformity with a plan of development and operation approved by the AO and the Division, a like
amount of gas. after settlement as herein provided for any gas transferred from any other area and with appropriate deduction for loss from any cause.
may be withdrawn from the formation into which the gas is introduced. royalty frec as to dry gas. but not as to any products which may be extracted
therefrom: provided that such withdrawal shall be at such time as may be provided in the approved plan of development and operation or as may
otherwise be consented to by the AQ and the Division as conforming to good petroleum engincering practice: and provided further, that such right of
withdrawal shall terminate on the termination of this Unit Agreement.

Royalty due on United States lands shall be computed as provided in 30 CFR Group 200 and paid in value or delivered in kind as to ail
unitized substances on the basis of the amounts thereof allocated to unitized land as provided in Section 11 at the rates specified in the respective
lease. or at such other rate or rates as may be authorized by law or regulation and approved by the AQ: provided, that for leases on which the royalty
rate depends on the daily average production per well. said average production shall be determined in accordance with the operating regulations as

. though the unitized area were a single consolidated lease.
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13. RENTAL SETTLEMENT. Rental or minimum royalties duc on leases committed hereto shall be paid by appropriate working interest
owners under existing contracts. laws, and regulations, provided that nothing herein contained shall operate to relieve the lessees of any land from their
respective lease obligations for the payment of any rental or minimum royalty due under their leases. Rental or minimum royalty for lands of the
United States subject to this agreement shall be paid at the rate specifted in the respective leases from the United States, unless such rental or
minimum royalty is waived, suspended, or reduced by law or by approval of the Secretary or his duly authorized representative.

With respect to any lease on non-federal land containing provisions which would temminate such lease unless drilling operations are
commenced upon the land covered thereby within the time therein specified or rentals are paid for the privilege of deferring such drilling operations,
the rentals required thereby shall, notwithstanding any other provision of this agreement. be deemed to accrue and become payable during the term
thereof as extended by this agreement and until the required drilling operations are commenced upon the land covered thereby, or until the unit area
establishes production.

14. CONSERVATION, Operations hereunder and production of unitized substances shall be conducted to provide for the most economical
and efficient recovery of said substances without waste. as defined by or pursuant to State or Federal taw or regulation.

15. DRAINAGE. The Unit Operator shall take such measures as the AQ deems appropriate and adequate to prevent drainage of unitized
substances for unitized [and by wells on land not subject to this agreement, which shall include the drilling of protective wells and which may include
the payment of a fair and reasonable compensatory royalty. as determined by the AQ.

16. LEASES AND CONTRACTS CONFORMED AND EXTENDED. The terms, conditions. and provisions of all leases. subleases, and
other contracts relating to exploration, drilling, development. or operation for oil or gas on Jands committed to this agreement arc hereby expressly
modified and amended to the extent necessary to make the same conform to the provisions hereof, but othenwise to remais in full force and effect; and
the parties hereto hercby consent that the Secretary | as to Federal leases. cach by his approval hereof, or by the approval hereof by his duly authorized
representative, shall and does hereby establish, alter, change, or revoke the driliing. producing. rental minimum royalty, and royalty requirements of
Federal. leases committed hereto and the regulations in respect thereto to conform said requirements to the provisions of this agreement, and, without
limiting the generality of the foregoing, all leascs, subleases. and contracts are particularly modified in accordance with the following:

(a) The development and operation of lands subject to this agreement under the terms hercof shall be deerned full performance of all
obligations for development and operation with respect to each and every separately owned tract subject to this agreement, regardless of whether there
is any development of any particular tract of this unit area.

{b) Drilling and producing operations performed hercunder upon any tract of unitized lands will be accepted and decmed to be performed
upon and for the benefit of cach and every tract of unitized land, and no lease shall be deemed to cxpire by reason of failure to drill or produce wells
situated on the land therein embraced.

(c) Suspension of drilling or producing operations on all unitized lands pursuant to direction or consent of the AQ or his duly authorized
representative shall be deemed to constitute such suspension pursuant to such direction or consent as to cach and evéry tract of unitized land. A
suspension of drilling or producing operations timited to specified lands shall be applicablc only to such lands.

(d) Each lease. sublease or contract relating to the exploration. drilling, development. or operation for oil or gas of lands other than those of
the United States committed to this agreement which, by its terms might expire prior to the termination of this agreement, is hereby extended beyond
any such terms so provided therein so that it shall be continued in full force and effect for and during the term of this agreement.

(¢} Any Federal lease committed hereto shall continue in force beyond the term so provided therein or by law as to the land committed so
long as such lease remains subject hereto, provided that a well capable of production of unitized substances in paying quantitics is established in
paying quantitics under this unit agreement prior to the expiration date of the term of such lease. or in the event actual drilling operations are
commenced on unitized land, in accordance with provisions of this agreement. prior to the end of the primary term of such lease and are being
diligently prosecuted at that time. such Federal lease shall be extended for two years. and so long thercafier as oil or gas is produced in paying
quantities in accordance with the provisions of the Act of February 25, 1920, as amended.

{f) Each sublease or contract relating to the operation and development of unitized substances from lands of the United States committed to
this agreement, which by its terms would expire prior to the time at which the underlying lease, as extended by the immediately preceding paragraph,
will expire, is hereby extended beyond any such term so provided therein so that it shall be continued in full {orce and efteet for and during the term of
the underlying icase as such term is herein extended.

(2) The segregation of any Federal lease committed to this agreement is governed by the following provision in the fourth paragraph of
Section 17 (j) of the Mineral Leasing Act, as amended by the Act of September 2, 1960, (74 Stat, 781-784) (30 U.S.C. 226 {m)): "Any (Federal) lease
heretofore or hereafter committed to any such (Unit) plan embracing lands that are in part within and in part outside the area covered by any such plan
shall be segregated into scparate leascs as to the fands committed and the tands not committed as of the effective date of unitization. Provided.
however that any such lease as to non-unitized portion shall continue in force and effect for the term thereof, but for not less than two vears from the
date of such segregation and so long thereafter as oil or gas is produced in paying quantities.” '

17. COVENANTS RUN WITH LAND. The covenants herein shail be construed to be covenants running with the land with respect to the
interests of the partics hereto and their successors in interest until this agreement terminates, and any grant, transfer or conveyance of interest in land
or lease subject hereto shafl be and hereby is conditioned upon the assumption of all privileges and obligations hereunder by the grantee. transferce, or
other successor in interest. No assignment or transfer of any working interest, royalty, or other interest subject hereto shall be binding upon Unit
Operator until the first day of the calendar month after Unit Operator ts furnished with the original, photostatic, or certified copy of the instrument of
transter.

18. EFFECTIVE DATE AND TERM. This agreement shall become effective on November 1, 2014, when approved by the AQ and shall
automatically terminate five (3) years from said effective date unless:

(a) Upon application by the Unit Operator such date of expiration is extended by the AO: or

{b) it is reasonably determined prior to the expiration of the fixed terms or any extension thereof that the unitized land is incapable of
production of unitized substances in paying quantitics in the formations tested hereunder. and afier notice of intention to terminate this agreement on
such ground is given by the Unit Operator to all parties in interest at their last known addresses. this agreement is terminated with approval of the AO: or

(c) a valuable discovery of unitized substances in paying quantitics has been made or accepted on unitized land during said initial term or any
extension thereof. in which event this agreement shall remain in effect for such term and so long thereafier as unitized substances can be produced as
to Federal lands in quantitics sufficient 10 pay for the cost of producing same from wells on unitized land. Should production cease and diligent
drifling or re-working operations to restore production or new production are not in progress or reworking within sixty (60) days and production is not
restored or should new production not be obtained in paying quantities on committed lands within this unit area. this agreement will automatically
terminate effective the last day of the month in which the last unitized production occurred: or
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(d) it is voluntarily terminated as provided in this agreement. Except as noted herein this agreement may be terminated at any time prior to the
discovery of unitized substances which can be produced in paying quantitics by not less than 75 per centum, on an acreage basis, of the working
interest owners signatory hercto, with the approval of the AQ. The Unit Operator shall give notice of any such approval to all parties hereto. Voluntary
termination may not occur during the first six (6) months of this agreement unless at feast one obligation weli shall have been drilled in conformance
with Section 9.

19. RATE OF PROSPECTING, DEVELOPMENT, AND PRODUCTION. The AQ is hereby vested with authority to alter or modify from
time to time. in his discretion, the quantity and rate of production under this agreement when such quantity and rate are not fixed pursuant 1o Federal
or State law, or do not conform to any State-wide voluntary conservation or allocation program which is established. recognized, and gencrally
adiered to by the majority of operators in such State. The above authority is hereby limited to alteration or modifications which are in the public
interest. The public interest to be served and the purpose thereof must be stated in the order of alteration or modification. Without regard to the
foregoing, the AQ is also hereby vested with authority to alter or modify from time to time, in his discretion. the rate of prospecting and development
and the quantity and rate of production under this agreement when such alteration or modification is in the interest of attaining the conservation
objectives stated in this agreement and is not in violation of any applicable Federal or State law: and also to any Fec lands subject to this agreement as
10 the quantity and raie of production in the absence of specific written approval thereof by the Division.

Powers in the scction vested in the AO shall only be exercised after notice to Unit Operator and opportunity for hearing to be held not less
than 15 days from notice.

20. APPEARANCES. Unit Operators shall. after notice to other parties affecied. have the right to appear for and on behalf of any and all
interest affected hereby before the Department of the Interior. and the Division and to appeal from orders issued under the regulations of said
Department and the Division or to apply for relief from any of said regulations, or in any proccedings refative to operations before the Department and
the Diviston or any other legally constituted authority: provided. however, that any other interested party shall also have the right at its own expense to
be heard in any such proceeding.

21. NOTICES. All notices. demands, or statements required hereunder to be given or rendered to the partics hereto shall be in writing and
shall be personally delivered to the party or parties, or sent by postpaid registered or certified mail. to the last known address of the party or parties.

22. NO WAIVER OF CERTAIN RIGHTS. Nothing contained in this agreement shall be construed as a waiver by any party hereto of the
right to assert any legal or constitutional right or defense as to the validity or invalidity of any law of the State where unitized lands are located. or of
the United States, or regulations issued thereunder in any way affecting such party. or as a waiver by any such party of any right bevond his or its
authority to waive.

23. UNAVOIDABLE DELAY, Ali obligations under this agreement requiring the Unit Operator to commence or continue drilling, or to
operate on, or produce unitized substances from any of the lands covered by this agreement, shall be suspended while the Unit Operator. despite the
exercise of due care and diligence. is prevented from complying with such obligations, in whole or in part, by strikes, acts of God, Federal, State. or
municipal law or agencies, unavoidable accidents, uncontrollable delays in transportation. inability to obtain necessary materials or cquipment in open
market. or other matters beyond the reasonable control of the Unit Operator whether similar to matters herein enumerated or not.

24. NONDISCRIMINATION, [n connection with the performance of work under this agreement, the Unit Operator agrees to comply with all
the provisions of Section 202 (1) to (7) inclusive of Executive Order 11246 (30 F.R. 12319). as amended which are hereby incorporated by reference
in this agreement.

25. LOSS OF TITLE. In the event title to any tract of unitized land shall fail and the true owner cannot be induced to join in this unit
agreement, such tract shall be automatically regarded as not committed hereto, and there shall be such readjustment of future costs and benefits as may
be required on account of the loss of such title. In the event of a dispute as to title to any royalty, working interest, or other interests subject thereto,
payment or delivery on account thereof may be withheld without liability for interest until the dispute is finally settled: provided. that. as to Federal
lands or leases. no payments of funds due the United States should be withheld, but such funds shall be deposited as directed by the AQ, to be held as
uncarned money pending final settlement of the title dispute, and then applied as earned or returned in accordance with such final settlement.

Unit Operator as such is relieved from any responsibility for any defect or failure of any title hereunder.

26. NON-JOINDER AND SUBSEQUENT JOINDER. [f the owner of any substantial interest in a tract within the unit area fails or refuses to
subscribe or consent to this agreement. the owner of the working interest in that tract may withdraw the tract from this agreement by written notice
delivered to the proper Bureau of [and Management office the Division and the Unit Operator prior 10 the approval of this agreement by the AO. Any
oil or gas interests in lands within the unit area not committed hereto prior to final approval may thereafter be committed hereto by the owner or
owners thereof subscribing or consenting to this agreement, and, if the interest. is a working interest, by the owner of such interest only subscribing to
the unit operating agreement.

After operations are commenced hereunder. the right of subsequent joindcr. as provided in this section, by a working interest owner is subject
to such requirements or approval(s). if any, pertaiting to such joinder, as may be provided for in the unit operating agreement. After final approval
hereof. joinder by a non-working interest owner must be consented to in writing by the working interest owner committed hereto and responsible for
the pavment of any benefits that may acerue hercunder in behalf of such non-working interest. A non-working interest may not be committed to this
unit agreement unless the corresponding working interest is committed hereto. Joinder to the unit agreement by a working intercst owner, at any time,
must be accompanied by appropriate joinder to the unit operating agreement. in order for the interest to be regarded as committed to this agreement.
Except as may othenwise herein be provided. subsequent joinders to this agreement shall be effective as of the date of the filing with the AO and the
Division of duly executed counterparts of all or any papers necessary to establish effective commitment of any interest and/or tract to this agreement.

27. COUNTERPARTS. This agrecment may be executed in any number of counterparts. no one of which needs to be exccuted by all parties.
or may be ratificd or consented to by separate instrument in writing specifically referring hereto and shall be binding upon all those partics who have
executed such a counterpart, ratification. or consent hereto with the same force and effect as if all such parties had signed the same document and
regardless of whether or not it is executed by all other parties owning or claiming an interest in the lands within the above-described unit area.

-+ 28. SURRENDER. Nothing in this agreement shall prohibit the cxercise by any working interest owner of the right to surrender vested in
such party by any lease. sublease. or operating agreement as to all or any part of the lands covered thereby, provided that each party who wiil or might
acquire such working interest by such surrender or by forfeiture as hereafter set forth, is bound by the terms of this agreement.

If. as a result of any such surrender. the working interest rights as to such lands become vested in any party other than the fee owner of the
unitized substances, said party may forfeit such rights and further benefits from operation hercunder as to said land to the party next in the chain of

titlc who shall be and become the owner of such working interest.

If. as a result of any such sumrender or forfeiture. working interest rights become vested in the fee owner of the unitized substances. such
owner may:
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(a) accept those working interest rights subject to this agreement and the unit operating agreement: or
(b) lease the portion of such land subject to this agreement and the unit operating agreement; or
(c) provide for the independent operation of any part of such land.

If the fee owner of the unitized substances does not accept the working interest rights subject to this agreement and the unit operating
agreement or lease such lands as above provided within six (6} months after the surrender or forfeited working interest rights become vested in the fee
owner, the benefits and obligations of operations accruing to such lands under this agreement and the unit operating agreement shail be shared by the
remaisning owrners of uniitized working interests in accordance with their respective working intercst ownerships, and such owners of working interests
shall compensate the fee owner of unitized substances in such lands by paving sums cqual to the rentals. minimum royalties, and rovaltics applicable
to such tands under the lease in effect when the lands were unitized.

An appropriate accounting and scttlement shall be made for all benefits accruing to or payments and expenditurcs made or incurred on behalf
of such surrendered or forfeited working interest subsequent to the date of surrender or forfeiture, and payment of any monies found to be owing by
such an accounting shall be made as between the parties within thisty (30} days.

The excrcise of any right vested in a working intcrest owner to reassign such working interest 10 the party from whom obtained shall be
subject to the same conditions as set forth in this section in regard to the exercise of a right to surrender.

29. TAXES. The working interest owners shali render and pay for their account and the account of the rovalty owners all valid taxes on or
measured by the unitized substances in and under or that may be produced, gathered and sold from the land covered by this agrecment after its
effective date, or upon the proceeds derived therefrom. The working interest owners on each tract shall and may charge the proper proportion of said
taxes to royalty owners having interest in said tract, and may currently retain and deduct a sufficient amount of the unitized substances or derivative
products, or net proceeds thereof, from the allocated share of each royalty owner to secure reimbursement for the taxes so paid. No such taxes shall be
charged to the United States or the State of New Mexico or to any lessor who has a contract with his Jessee which requires the lessee to pay such taxes.

30. NO PARTNERSHIP. It is expressly agreed that the relation of the parties hereto is that of independent contractors and nothing contained
in this agreement, expressed or implied, nor any operations conducted hereunder, shall create or be deemed to have created a partnership or association
between the parties hereto or any of them.

31. SURFACE AND ENVIRONMENTAL PROTECTION STIPULATIONS. Nothing in this agreement shall modify or change either the
special Federal lease stipulations relating to surface management or such special Federal lease stipulations relating to surface and environmental
protection, attached to and made a part of, Qil and Gas Leases covering lands within the Unit Area.

IN WITNESS WHEREQF, the parties hereto have caused this agreement to be executed and have set opposite their respective names the date
of execution.

ENC»XO]L & GAS(USA) INC.

nstance D. Heath
Attomey-In-Fact

Date of Execution 2/ c? zg ; 2-'

Address 370 17th Street
Denver, Colorado 80202

STATE OF OLORADO
)ss.
COUNTY OF __DENVER )
NPT o .
On thise=> day of L . 2015 before me appeared Constance D. Heath to me personally known, who. being duly

sworn, did say that she is the _Attorney-in-Fact , of _Encana Oil & Gas (USA) Inc.__ and said __Constance D. Heath  acknowledged said
instrument to be the free act of deed of said corporation.

My Commission Expires: _&M\ %

Notary Public

MELISSA M CHAVEZ
NOTARY PUBLIC
STATE OF COLORADO
NOTARY ID # 20084080110

LMY COMMISBION EXPIRES FEBRUARY 04 2017

Venado Canyon Unit Agreement 6



Legend

Exhibit "A™

Venado Canyon Unit

Sandoval Coun

ty, New Mexico

Ef ; Venado Canyon Unit . . 1 :
o Y Encana Oil & Gas (USA) Inc. et. al. :
@ Tract Number ! HBP :
R6W : NMNM 109385 :
Encana Oil & Gas Encana Oil & Gas Encana Oil & Gas Encana Oil & Gas (USA) Inc. et. al. :
(USA) Inc. et. al. (USA) inc. et. al. (USA) Inc. et. al. HBP '
HBP HBP HBP 4/14/2019 "
FEE 1
| 10 11 12 :
: ® ® ® .
. T
: 22
p NMNM 117562 NMNM 109385 NMNM 109385 N
; Encana Oil & Gas (USA) Inc. et. al. Encana Oil & Gas (USA) Inc. et. al. Encana Oil & Gas (USA) Inc. et. al. .
: HBP HBP HBP ;
; - : E
h [ e ;
O : . 14 13 :
] NMNM 117562 NMNM 117562 NMNM 117562 ]
! Encana Oil & Gas } E Encana Oil & Gas E
! (USA)Inc.et.al. F i (USA)Inc.et al. &
! HBP : ; HBP :
I NMNM 109390 24
5 23 : )
5 NMNM 109390
Acreage Percentage
[ ] Federal Lands 4,160.00 96.296296%
4,320.00 100.0000%
encana
0 0.25 0.5 1 15 2 & ~
R T Miles
05/08/2015




EXHIBIT "B”

Schedule Showing Percentage and Kind of Ownership of Oif and Gas Interests

VENADO CANYON UNIT AREA

Sandoval County, New Mexico

The Ol and Gas Lease hips d ibed in this schedule are limited to the stratigraphic equivalent of the interval described as the Mancos Shale Group, including the genetically related rocks from 100 feet below the
stratigraphlc equivalent of the top of the Mancos Shale (base of Mesa Verde Group) to the stratigraphic equivalent of base of the Greenhorn Li t as sh in the DOUBLE QUGHT 1 {API #30043200850000).
Serlal Number/ Lessor Lessee of Record Overriding Royalty Working Interest
Tract Descriplion Number and Explration Date and and and
Number of Land of Acres of L ease Mineral interest Percentage Basic Royalty and Percentage Percentage Percentage
EDER. ANDS:
1 Township 22 North, Range § We 1,440.00 NMNM 109385 100.000000% Dugan Praduction Corp. 100.000000% USA - Al Dugan Production Corp, 2.500000% Encana Oil & Gas (USA) Inc. 50.000000%
Section 1 82 Effeclive Date (12.5%) Dugan Production Corp. 50.000000%
Section 11 W2, SE 12/61/2002
Section 12 All Expiration Date
HBP
2 ownship 22 Norih, Range 6 West 480.00 NMNM 109390 100.000000% Dugan Production Corp. 100.000000% USA - Al Dugan Production Corp. 2.500000% Encana Ol & Gas (USA) Inc. 50.000000%
Section 23 W2 Effective Date {12.5%) Dugan Production Corp. 50.000000%
Seclion 24 NE 12/01/2002
Expiration Date
HBP
3 Townshi o] ange 6 We 2,240.00 NMNM 117562 ~ 100.000000% Roberl L. Bayless, Producer LLC  100.000030% USA - All Bayless Ranches, LLC 7.500000% Encana Oil & Gas (USA) Inc. 87.500000%
Section 10 E2, SW Effective Date (12.5%) Robert L. Bayless, Producer LLC 12.500000%
Section 13 Al 03/01/2007
Section 14 All Expiration Date
Section 15 N2, SW HBP
3 Federal Tracts Totalling 4,160.00 acres or 86.296296% of Unit Arca
A NDS: NONE
0 State Tracts Totalling - acres or 0.00% of Unit Area
¢
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Tract
Number

Description
of Land

Number
of Acres

Seriat Number / Lessor
and Expiration Date
of Lease

Mineral interest

Lessee of Record

and

Percentage

Basic Rayalty and Percentage

Overriding Royalty
and
Perconlage

Working Interest
and
Percentage

PATENTED LANDS:

4 Townshi
Section 11

orth, Range 6 M|
NE

160.00

Merrion Qil & Gas Corporation
Bk. 417 / Pg. 23460
Eftective Date
09/15/2014
Expiration Date
09/15/2019

Donald ). Merrion Trust, et al.
Bk. 417 / Pg. 21870
Effective Date
09/15/2014
Expiration Date
09/15/2019

Loma R. Harvey
Bk. 417 / Pg. 9813
Efteclive Date
04/14/2014
Expiration Date
04/14/2019

48.048611%

39.451389%

12.500000%

Encana Qil & Gas (USA) Inc.

Dugan Production Corp.

Encana Oil & Gas {USA) Inc.

Dugan Production Corp.

Encana Oil & Gas (USA} Inc.

Dugan Production Corp.

75,000000%
25.000000%

75.000000%
25.000000%

75.000000%
25.000000%

Merrion Oit & Gas Corporation
(20%)

Doneld J. Metrion Trus), et al.
{20%)

Loma R. Harvey
{20%)

None

None

None

Encana Olf & Gas (USA) Inc.
Dugan Production Corp.

Encana Olf & Gas (USA} Inc.
Dugan Production Carp.

Encana Oil & Gas (USA} inc.
Dugan Production Corp.

76.000000%
25.000000%

75.000066%
25.000000%

75.000000%
25,000000%

1 Patented Traci Totalling

160.00

acres or 3.703704% of Unit Area

ALL LAND.

NONE

0 Allotted Tracts totalling

acres or 0.00% of Unit Arca

Venado Canyon Unit

Total Unit Acres

Federal

State

Patented
Allotted

Total Unit Acres

4,320.00

4,160.00

160.00

96.296296%

- 0.000000%
3.703704%
0.000000%

4,320.00

100.000000%

20f2
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Venado Canyon Unit Depths

30043200830000

DOUBLE OUGHT 1 Exhibit "C"
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