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STATE OF OHIO
DEPARTMENT OF NATURAL RESOURCES
DIVISION OF OIL AND GAS RESOURCES MANAGEMENT

In re the Matter of the Application of R.E.
Gas Development, LLC for Unit Operation : Application Date: May 13, 2014

Goebeler Southeast Unit

APPLICATION

Pursuant to Ohio Revised Code Section 1509.28, R.E. Gas Development, LLC (“Rex”)
hereby respectfully requests the Chief of the Division of Oil and Gas Resources Management
(“Division”) for an order authorizing Rex to operate the Unitized Formation and applicable land
area in Carroll County, Ohio, (hereinafter, the “Goebeler Southeast Unit”) as a unit according to
the Unit Plan attached hereto and as more fully described herein. Rex makes this request for,
and unitization is necessary for, the purpose of substantially increasing the ultimate recovery of
oil and natural gas, including related liquids, from the Unitized Formation, and to protect the cor-
relative rights of unit owners, consistent with the public policy of Ohio to conserve and develop
the state’s natural resources and prevent waste.

L
APPLICANT INFORMATION

Rex is a corporation organized under the laws of the State of Delaware, with its principal
office located at 366 Walker Drive, State College, Pennsylvania 16801. Rex is registered in
good standing as an “owner” with the Division.

Rex designates to receive service, and respectfully requests that all orders, correspond-
ence, pleadings and documents from the Division and other persons concerning this filing be

served upon, the following:

W. Jonathan Airey Suzanne Reynolds

Gregory D. Russell Manager, Permitting

J. Taylor Airey R.E. Gas Development, LLC

James A. Carr II 366 Walker Drive

Vorys, Sater, Seymour and Pease LLP  State College, Pennsylvania 16801

52 E. Gay Street Tel. (814)278-7149

P. O.Box 1008 Email: sreynolds@rexenergycorp.com

Columbus, Ohio 43216-1008

Tel. (614) 464-6400

E-mail: wjairey@vorys.com
gdrussell@vorys.com
jtairey(@vorys.com
jacarr@vorys.com




II.
PROJECT DESCRIPTION

The Goebeler Southeast Unit is located in Carroll County, Ohio, and consists of eighty-
seven (87) separate tracts of land. See Exhibit A-1 and Exhibit A-2 to the Unit Operating
Agreement (showing the plat and tract participations, respectively). The total land area in the
Goebeler Southeast Unit is approximately 544 acres and, at the time of this Application, Rex and
other working interest owners participating in this Application have the right to drill on and pro-
duce from approximately 535 acres of the proposed unit — i.e., approximately ninety-eight per-
cent (98%) of the unit area, well above the sixty-five percent (65%) threshold required by Ohio
Revised Code § 1509.28. As more specifically described herein, Rex seeks authority to drill and
complete one or more horizontal wells in the Unitized Formation, defined to be fifty (50) feet
above the top of the Utica formation to fifty (50) feet below the base of the Point Pleasant for-
mation, from one well pad located on lands outside the Goebeler Southeast Unit and off the
northwest corner of the Goebeler Southeast Unit, to efficiently test, develop, operate and produce
the Unitized Formation for oil, natural gas, and related liquids production.

Rex’s plan for unit operations (the “Unit Plan™) is attached to this Application as Attach-
ment 1. Among other things, the Unit Plan allocates unit production and expenses based upon
each tract’s surface acreage participation in the unit; includes a carry provision for those unit par-
ticipants unable to meet their financial obligations, and which determines reimbursement, in part,
based upon the costs of and risks related to the project; and conforms to industry standards for

the drilling and operating of horizontal wells.

III.
TESTIMONY

The following pre-filed testimony has been attached to the Application supporting the
creation of the Goebeler Southeast Unit: (i) testimony from a Geologist establishing that the
Unitized Formation is part of a pool and supporting the Unit Plan’s recommended allocation of
unit production and expenses on a surface acreage basis;' (ii) testimony from a Reservoir Engi-
neer establishing that unitization is reasonably necessary to increase substantially the recovery of

oil and gas, and that the value of the estimated additional resource recovery from unit operations

! See Attachment 2.



exceeds its estimated additional costs;* and (111) testimony from a Landman describing the pro-

ject generally and the terms of the Unit Plan.’

IV.
THE CHIEF SHOULD GRANT THIS APPLICATION

A. Legal Standard

Ohio Revised Code § 1509.28 requires the Chief of the Division to issue an order provid-
ing for the unit operation of a pool — or a part thereof — if it is reasonably necessary to increase
substantially the ultimate recovery of oil and gas, and the value of the estimated additional re-
source recovery from the unit’s operations exceeds its additional costs. See Ohio Rev. Code
§ 1509.28(A).

The Chief’s order must be on terms and conditions that are just and reasonable and pre-
scribe a plan for unit operations that includes the following:

(1) a description of the unit area;
(2) a statement of the nature of the contemplated operations;

(3) an allocation of production from the unit area not used in unit
operations, or otherwise lost, to the separately owned tracts;

(4) a provision addressing credits and charges to be made for the
investment in wells, tanks, pumps, and other equipment contribut-
ed to unit operations by owners in the unit;

(5) a provision addressing how unit operation expenses shall be de-
termined and charged to the separately owned tracts in the unit,
and how they will be paid;

(6) a provision, if necessary, for carrying someone unable to meet
their financial obligations in connection with the unit;

(7) a provision for the supervision and conduct of unit operations
in which each person has a vote with a value corresponding to the
percentage of unit operations expenses chargeable against that per-
son’s interest;

(8) the time when operations shall commence and the manner in
which, and circumstances under which, unit operations will termi-
nate; and

(9) such other provisions appropriate for engaging in unit opera-
tions and for the protection or adjustment of correlative rights.

See Ohio Rev. Code § 1509.28(A). The Chief’s order becomes effective once approved in writ-
ing by those owners who will be responsible for paying at least sixty-five percent of the costs of
the unit’s operations and by royalty and unleased fee-owners of sixty-five percent of the unit’s

acreage. Once effective, production that is “allocated to a separately owned tract shall be

2 See Attachment 3.
3 See Attachment 4.



deemed, for all purposes, to have been actually produced from the tract, and all operations
##**[conducted] upon any portion of the unit area shall be deemed for all purposes the conduct of
such operations and production from any lease or contract for lands any portion of which is in-

cluded in the unit area.” Ohio Rev. Code § 1509.28(B)(2).

B. Rex’s Application Meets this Standard

i. The Unitized Formation is Part of a Pool

The “Unitized Formation” consists of the subsurface portion of the Unit Area (i.e., the
lands shown on Exhibit A-1 and identified in Exhibit A-2 to the Unit Operating Agreement) at an
approximate depth of fifty (50) feet above the top of the Utica formation to fifty (50) feet below
the base of the Point Pleasant formation, believed to be approximately 7,310° to 7,588 TVD
(true vertical depth) within the Goebeler Southeast Unit. The evidence presented with this Ap-
plication establishes that the Unitized Formation is part of a pool and, thus, an appropriate sub-
ject of unit operation under Ohio Rev. Code § 1509.28." Additionally, that evidence establishes
that the Unitized Fonnatién is likely to be reasonably uniformly distributed throughout the Unit
Area and thus, it is reasonable for the Unit Plan to allocate unit production and expenses to sepa-

rately owned tracts on a surface acreage basis.’

il. Unit Operations Are Reasonably Necessary to Increase
Substantially the Ultimate Recovery of Oil and Gas

The evidence presented in this Application establishes that unit operations are reasonably
necessary to increase substantially the ultimate recovery of oil and gas from the lands making up
the Goebeler Southeast Unit. The Unit Plan contemplates' the potential drilling of as many as
two (2) horizontal wells, with laterals in approximate length of 8,600 feet.® Rex estimates that
the ultimate recovery from this unit development, if all unit wells are drilled, could be as much
as between 7 and 8 billion cubic feet equivalent (Befe) of natural gas from the Unitized For-
mation.” Moreover, absent unit operations there would likely be no development of the Unitized
Formation (the evidence shows that absent unit operations vertical and horizontal development

of the unit are both likely to be uneconomic).®

* A “pool” is defined under Ohio law as “an underground reservoir containing a common accumulation of oil or gas,
or both, but does not include a gas storage reservoir.” Ohio Rev. Code § 1509.01(E). See also Attachment 2.

Id.
S See Attachment 3.
7 See Attachment 3. We emphasize that these are only estimates, and like the rest of the estimates set forth in this
Application, they should be treated as simply estimates based upon the best information available at the time.
¥ See Attachment 3 — Exhibit LR-2.



iii. The Value of Additional Recovery Exceeds Its Add;'tional Costs

The evidence shows that the estimated recovery from unit operations has a net present
value between $1,200,000 to $2,000,000 and, absent unit operations, the estimated recovery from
unit operations has a net present value between negative $3,000,000 and negative $6,000,000.°
Moreover, see Attachment 3 — Exhibit LR-2, showing for each proposed well the estimated value
of the well’s production and the estimated drilling and operating costs (incorporated here as if
fully rewritten herein). The evidence accordingly establishes that the value of the estimated ad-
ditional recovery exceeds the estimated additional costs incident to conducting unit operations,

particularly where there is likely to be no recovery absent unit operations.

iv. The Unit Plan Meets the Requirements of Ohio Revised
Code § 1509.28

The Unit Plan proposed by Rex meets the requirements set forth in Ohio Revised Code
§ 1509.28. The unit area is described in the Unit Plan at Article 1, as well as on Exhibit A-1 and
Exhibit A-2 to the Unit Operating Agreement. The nature of the contemplated unit operations
can be found generally in the Unit Plan at Article 3, with greater specificity throughout, includ-
ing the Unit Operating Agreement. Unit production and unit expenses are allocated on a surface
acreage basis as set forth in the Unit Plan at Articles 3 through 5 (generally), except where oth-
erwise allocated by the Unit Operating Agreement. Payment of unit expenses is addressed gen-
erally in Article 3 of the Unit Plan. The Unit Plan provides for payment of costs by other work-
ing interest owners in the event a participant is unable to meet its financial obligations related to
the unit - see, e.g., Article VI of the Unit Operating Agreement. Voting provisions related to the
supervision and conduct of unit operations are set forth in Article 14 of the Unit Plan, with each
person having a vote that has a value corresponding to the percentage of unit expenses chargea-
ble against that person’s interest. And the commencement and termination of operations are ad-

dressed in Articles 11 and 12 of the Unit Plan.'’

V.
HEARING

Ohio Revised Code § 1509.28 requires the Chief to hold a hearing to consider this Appli-
cation, when requested by sixty-five percent (65%) of the owners of the land area underlying the

proposed unit. Ohio Rev. Code § 1509.28(A). That threshold level is met here. See Attachment

? See Attachment 3. We emphasize that these are only estimates, and like the rest of the estimates set forth in this
Application, they should be treated as simply estimates based upon the best information available at the time.
19 See Attachment 4 generally.



4 — Exhibit DR-1. Accordingly, Rex respectfully requests that the Division schedule a hearing at
an available hearing room located at the Division’s Columbus complex on or before September

10, 2014 to consider the Application filed herein.

VI
CONCLUSION

Ohio Revised Code § 1509.28 requires the Chief of the Division to issue an order for the
unit operation of a pool or a part thereof if it is reasonably necessary to increase substantially the
recovery of oil and gas, and the value of the estimated additional recovery from the unit’s opera-
tions exceeds its estimated additional costs. Rex respectfully submits that the Application meets
this standard, and that the terms and conditions of the proposed Unit Plan are just and reasonable
and satisfy the requirements of Ohio Revised Code § 1509.28(B). Rex therefore asks the Chief
to issue an order authorizing Rex to operate the Goebeler Southeast Unit according to the Unit
Plan attached hereto.

Respectfully submitted,

G%mﬁsw

W. Jonathan Airey (0017437)
Gregory D. Russell (0059718)

J. Taylor Airey (0081092)

James A. Carr II (0084112)

Vorys, Sater, Seymour and Pease LLP
52 East Gay Street

P. O.Box 1008

Columbus, Ohio 43216-1008

Attorneys for Applicant,
R.E. Gas Development, LL.C

5/29/2014 19454224 V.2 6



PLAN FOR UNIT OPERATIONS
THE GOEBELER SOUTHEAST UNIT
WASHINGTON, HARRISON, BROWN AND AUGUSTA TOWNSHIPS
CARROLL COUNTY, OHIO

The following shall constitute the Plan for Unit Operations applicable to the Goebeler
Southeast Unit in Washington, Harrison, Brown and Augusta Townships, Carroll County, Ohio,
and having as its purpose the unitized management, operation, and development of the Unitized
Formation as herein defined, to advance the public welfare and promote conservation, to increase
the ultimate recovery of oil, natural gas, and other substances therefrom, and to avoid waste and
protect the correlative rights of the owners of interests therein.

ARTICLE 1: DEFINITIONS
As used in this Plan for Unit Operations:

Division refers to the Ohio Department of Natural Resources’ Division of Oil and Gas
Resources Management.

Effective Date is the time and date this Plan becomes effective as provided in Article 11.

Oil and Gas Rights are the rights to investigate, explore, prospect, drill, develop,
produce, market, transport, and operate within the Unit Area for the production of Unitized
Substances, or to share in the production so obtained or the proceeds thereof, including without
limitation the conducting of exploration, geologic and/or geophysical surveys by seismograph,
core test, gravity and/or magnetic methods, the injecting of gas, water, air or other fluids into the
Unitized Formation, the installation, operation and maintenance of monitoring facilities, the
laying of pipelines, building of roads, tanks, power stations, telephone lines, and/or other
structures.

Person is any individual, corporation, partnership, association, receiver, trustee, curator,
executor, administrator, guardian, fiduciary, or other representative of any kind, any department,
agency, or instrumentality of the state, or any governmental subdivision thereof, or any other
entity capable of holding an interest in the Unitized Substances or Unitized Formation.

Plan means this Plan for Unit Operations for the Goebeler Southeast Unit, Washington,
Harrison, Brown and Augusta Townships, Carroll County, Ohio, including, unless otherwise
expressly mentioned, any and all attachments and exhibits hereto.

Royalty Interest means a right to or interest in any portion of the Unitized Substances or
proceeds from the sale thereof, other than a Working Interest.

Royalty Owner is a Person who owns a Royalty Interest.

Tract means the land identified by a tract number in Exhibit A-2 to the Unit Operating
Agreement.

Tract Participation means the fractional interest shown on Exhibit A-2 to the Unit
Operating Agreement for allocating Unitized Substances to a Tract.

Uncommitted Working Interest Owner is a Working Interest Owner, other than an
Unleased Mineral Owner, who has not agreed to, ratified or otherwise approved this Plan.
Uncommitted Working Interest Owners are likely, but not necessarily, to have obtained their
interest by lease.

Unit Area means the lands shown on the plat attached as Exhibit A-1 and identified on
Exhibit A-2 to the Unit Operating Agreement, including also areas to which this Plan may be
extended as herein provided.

Unit Equipment means all personal property, lease and well equipment, plants, and
other facilities and equipment taken over or otherwise acquired for the unit account for use in
Unit Operations.

Unit Expense means all cost, expense, investment and indebtedness incurred by Working
Interest Owners or Unit Operator pursuant to this Plan for or on account of Unit Operations.

Unitized Formation means the subsurface portion of the Unit Area located between fif-
ty (50°) above the top of the Utica formation to fifty (50°) below the base of the Point Pleasant
formation believed to be approximately 7,310 feet subsurface to 7,588 feet subsurface TVD
(“True Vertical Depth”).



Goebeler Southeast Unit
Washington, Harrison, Brown and Augusta Townships
Carroll County, Ohio

Unit Operating Agreement means the modified A.A.P.L.. Form 610-1989 Model Form
Operating Agreement that is attached hereto as Exhibit 1 and incorporated herein by reference as
if fully re-written herein and to which all Working Interest Owners are deemed to be parties;
provided, however, that in the event Working Interest Owners have agreed to a separate joint
operating agreement relating to the supervision and conduct of unit operations contemplated
herein, such operating agreement shall control. The Unit Operating Agreement contains
provisions for credits and charges among Working Interest Owners for their respective
investments in, and expenses for, Unit Operations, including a provision, if necessary, for
carrying any Person unable or electing not to participate in Unit Operations. In addition, the Unit
Operating Agreement also contains provisions relating to the supervision and conduct of Unit
Operations and the manner in which Working Interest Owners may vote. In the event of a
conflict between the terms of the Unit Operating Agreement and the other terms of this Plan,
excluding the Unit Operating Agreement, such other terms of this Plan shall govern.

Unit Operations are all operations conducted pursuant to this Plan.

Unit Operator is the Person designated by Working Interest Owners under the Unit
Operating Agreement to conduct Unit Operations.

Unit Participation is the sum of the interests obtained by multiplying the Working Inter-
est of a Working Interest Owner in each Tract by the Tract Participation of such Tract.

Unitized Substances are all oil, gas, gaseous substances, sulfur, condensate, distillate,
and all associated and constituent liquid or liquefiable hydrocarbons within or produced from the
Unitized Formation.

Unleased Mineral Owner is a Person who owns Oil and Gas Rights free of a lease or
other instrument conveying all or any portion of the Working Interest in such rights to another.

Working Interest means an interest in Unitized Substances in the Unit Area by virtue of
a lease, operating agreement, fee title, or otherwise, including a carried interest, the owner of
which is obligated to pay, either in cash or out of production or otherwise, a portion of the Unit
Expense; however, Oil and Gas Rights that are free of a lease or other instrument creating a
Working Interest shall be regarded as a Working Interest to the extent of 87.5% thereof and a
Royalty Interest to the extent of the remaining 12.5% thereof, such Royalty Interest to be subject
to any post-production costs, taxes, assessments and other fees as may be set forth in the Unit
Operating Agreement. A Royalty Interest created out of a Working Interest subsequent to the
participation of, subscription to, ratification of, approval by, or consent to this Plan by the owner
of such Working Interest shall continue to be subject to such Working Interest burdens and
obligations that are stated in this Plan.

Working Interest Owner is a Person who owns a Working Interest.

ARTICLE 2: CREATION AND EFFECT OF UNIT

Oil and Gas Rights Unitized. All Royalty Interests and Working Interests in Oil and
Gas Rights in and to the lands identified on Exhibits A-1 and A-2 to the Unit Operating
Agreement are hereby unitized insofar as, and only insofar as, the respective Oil and Gas Rights
pertain to the Unitized Formation, so that Unit Operations may be conducted with respect to the
Unitized Formation as if the Unit Area had been included in a single lease executed by all
Royalty Owners, as lessors, in favor of all Working Interest Owners, as lessees, and as if the
lease contained all of the provisions of this Plan.

Personal Property Excepted. All lease and well equipment, materials, and other
facilities heretofore or hereafter placed by any of the Working Interest Owners on the lands
covered hereby shall be deemed to be and shall remain personal property belonging to, and may
be removed by, Working Interest Owners with the prior consent of Unit Operator. The rights
and interests therein, as among Working Interest Owners, are set forth in the Unit Operating
Agreement.

Continuation of Leases and Term Interests. Unit Operations conducted upon any part
of the Unit Area or production of Unitized Substances from any part of the Unitized Formation,
except for the purpose of determining payments to Royalty Owners, shall be considered as
operations upon or production from each portion of each Tract, and such production or
operations shall continue in effect each lease or term, mineral or Royalty Interest, as to all Tracts
and formations covered or affected by this Plan just as if such Unit Operations had been

2-



Goebeler Southeast Unit
Washington, Harrison, Brown and Augusta Townships
Carroll County, Ohio

conducted and a well had been drilled on and was producing from each portion of each Tract.
Each lease shall remain in full force and effect from the date of execution hereof until the
Effective Date, and thereafter in accordance with its terms and this Plan.

Titles Unaffected by Unitization. Nothing herein shall be construed to result in any
transfer of title to Oil and Gas Rights by any Person to any other Person or to Unit Operator.

Pre-existing Conditions in Unit Area. Working Interest Owners shall not be liable for
or assume any obligation with respect to (i) the restoration or remediation of any condition
associated with the Unit Area that existed prior to the Effective Date of this Plan, or (ii) the
removal and/or plugging and abandonment of any wellbore, equipment, fixtures, facilities or
other property located in, on or under the Unit Area prior to the Effective Date of this Plan.

ARTICLE 3: UNIT OPERATIONS

Unit Operator. Unit Operator shall have the exclusive right to conduct Unit Operations,
which shall conform to the provisions of this Plan.

Unit Expenses. All Unit Expenses shall be just and reasonable, and shall be charged as
set out in the Unit Operating Agreement. Except as otherwise provided in the Unit Operating
Agreement, Unit Expenses shall be allocated to each Tract based upon its Tract Participation,
and shall be paid by the Tract’s Working Interest Owners.

ARTICLE 4: TRACT PARTICIPATIONS

Tract Participations. The Tract Participation of each Tract is identified in Exhibit A-2
to the Unit Operating Agreement and shall be determined solely upon an acreage basis as the
proportion that the Tract surface acreage inside the Unit Area bears to the total surface acreage of
the Unit Area. The Tract Participation of each Tract has been calculated as follows: TRACT
SURFACE ACRES WITHIN THE UNIT AREA DIVIDED BY THE TOTAL SURFACE
ACRES WITHIN THE UNIT AREA.

ARTICLE 5: ALLOCATION OF UNITIZED SUBSTANCES

Allocation of Unitized Substances. All Unitized Substances produced and saved shall
be allocated to the several Tracts in accordance with the respective Tract Participations effective
during the period that the Unitized Substances were produced. The amount of Unitized
Substances allocated to each Tract, regardless of whether the amount is more or less than the
actual production of Unitized Substances from the well or wells, if any, on such Tract, shall be
deemed for all purposes to have been produced from such Tract.

Distribution Within Tracts. The Unitized Substances allocated to each Tract or portion
thereof shall be distributed among, or accounted for to, the Persons entitled to share in the
production from such Tract or portion thereof in the same manner, in the same proportions, and
upon the same conditions as they would have participated and shared in the production from
such Tract, or in the proceeds thereof, had this Plan not been entered into, and with the same
legal effect. If any Oil and Gas Rights in a Tract hereafter become divided and owned in
severalty as to different parts of the Tract, the owners of the divided interests, in the absence of
an agreement providing for a different division, shall share in the Unitized Substances allocated
to the Tract, or in the proceeds thereof, in proportion to the surface acreage of their respective
parts of the Tract. Any royalty or other payment which depends upon per well production or
pipeline runs from a well or wells on a Tract shall, after the Effective Date, be determined by
dividing the Unitized Substances allocated to the Tract by the number of wells on the Tract
capable of producing Unitized Substances on the Effective Date; however, if any Tract has no
well thereon capable of producing Unitized Substances on the Effective Date, the Tract shall, for
the purpose of this determination, be deemed to have one (1) such well thereon.

ARTICLE 6: USE OR LOSS OF UNITIZED SUBSTANCES

Use of Unitized Substances. Working Interest Owners may use or consume Unitized
‘Substances for Unit Operations, including but not limited to, the injection thereof into the
Unitized Formation.

Royalty Payments. No royalty, overriding royalty, production, or other payments shall
be payable on account of Unitized Substances used, lost, or consumed in Unit Operations,

3-



Goebeler Southeast Unit
Washington, Harrison, Brown and Augusta Townships
Carroll County, Ohio

including without limitation the testing of the productivity of any wells drilled in the Unit Area.
Royalty payments shall be made to Unleased Mineral Owners beginning with the initial
distribution date for production of Unitized Substances from any well within the Goebeler
Southeast Unit.

ARTICLE 7: TITLES

Warranty and Indemnity. Each Person who, by acceptance of produced Unitized Sub-
stances or the proceeds from a sale thereof, may claim to own a Working Interest or Royalty In-
terest in and to any Tract or in the Unitized Substances allocated thereto, shall be deemed to have
warranted its title to such interest, and, upon receipt of the Unitized Substances or the proceeds
from a sale thereof to the credit of such interest, shall indemnify and hold harmless all other Per-
sons in interest from any loss due to failure, in whole or in part, of its title to any such interest;
provided, however, that nothing in this provision shall apply to Unleased Mineral Owners.

Production Where Title is in Dispute. If the title or right of any Person claiming the
right to receive in kind all or any portion of the Unitized Substances allocated to a Tract is in
dispute, Unit Operator at the direction of Working Interest Owners may: Require that the Person
to whom such Unitized Substances are delivered or to whom the proceeds from a sale thereof are
paid furnish security for the proper accounting therefor to the rightful owner or owners if the title
or right of such Person fails in whole or in part; or withhold and market the portion of Unitized
Substances with respect to which title or right is in dispute, and hold the proceeds thereof until
such time as the title or right thereto is established by a final judgment of a court of competent
jurisdiction or otherwise to the satisfaction of Working Interest Owners, whereupon the proceeds
so held shall be paid to the Person rightfully entitled thereto.

Transfer of Title. Any conveyance of all or any part of any interest owned by any
Person hereto with respect to any Tract shall be made expressly subject to this Plan. No change
of title shall be binding upon Unit Operator, or upon any Person hereto other than the Person so
transferring, until 7:00 a.m. on the first day of the calendar month next succeeding the date of
receipt by Unit Operator of a certified copy of the recorded instrument evidencing such change
in ownership.

ARTICLE 8: EASEMENTS, GRANTS, OR USE OF SURFACE

Grant of Easements. Subject to the terms and conditions of the various leases, Unit
Operator shall have the right of ingress and egress along with the right to use as much of the
surface of the land within the Unit Area as may be reasonably necessary for Unit Operations and
the removal of Unitized Substances from the Unit Area.

Use of Water. The following shall apply subject to the terms and conditions of the
various leases: Unit Operator shall have and is hereby granted free use of water from the Unit
Area for Unit Operations, except water from any well, lake, pond, or irrigation ditch of a Royalty
Owner. Unit Operator may convert dry or abandoned wells in the Unit Area for use as water
supply or disposal wells.

Surface Damages. Subject to the terms and conditions of the various leases, Working
Interest Owners shall reimburse the owner for the market value prevailing in the area of growing
crops, livestock, timber, fences, improvements, and structures on the Unit Area that are
destroyed or damaged as a result of Unit Operations.

Unleased Property. Notwithstanding anything in this Article 8 to the contrary, and ex-
cept where otherwise authorized by the Division, there shall be no Unit Operations conducted on
the surface of any property located within the Goebeler Southeast Unit, and there shall be no
right of ingress and egress over and no right to use the surface waters of any surface lands locat-
ed within the Goebeler Southeast Unit, owned by a non-consenting Unleased Mineral Owner.

ARTICLE 9: CHANGE OF TITLE

Covenant Running with the Land. This Plan shall extend to, be binding upon, and inure
to the benefit of the owners of the Royalty Interests and Working Interests in Oil and Gas Rights
unitized hereby, and the respective heirs, devisees, legal representatives, successors, and assigns
thereof, and shall constitute a covenant running with the lands, leases, and interests impacted
hereby.



Goebeler Southeast Unit
Washington, Harrison, Brown and Augusta Townships
Carroll County, Ohio

Waiver of Rights of Partition. No Person affected hereby shall resort to any action to,
and shall not, partition Oil and Gas Rights, the Unit Area, the Unitized Formation, the Unitized
Substances or the Unit Equipment.

ARTICLE 10: RELATIONSHIPS OF PERSONS

No Partnership. All duties, obligations, and liabilities arising hereunder shall be several
and not joint or collective. This Plan is not intended to and shall not be construed to create an
association or trust, or to impose a partnership or fiduciary duty, obligation, or liability. Each
Person affected hereby shall be individually responsible for its own obligations.

No Joint or Cooperative Refining, Sale or Marketing. This Plan is not intended and
shall not be construed to provide, directly or indirectly, for any joint or cooperative refining, sale
or marketing of Unitized Substances.

ARTICLE 11: EFFECTIVE DATE

Effective Date. This Plan shall become effective as of, and operations may commence
hereunder as of, 7:00 A.M. on the date of an effective order approving this unit by the Division
in accordance with the provisions of Ohio Revised Code Section 1509.28; provided, however,
that Working Interest Owners may terminate this Plan in the event of a material modification by
the Division of all or any part of this Plan in such order by filing a notice of termination with the
Division within thirty (30) days of such order becoming final and no longer subject to further
appeal. In the event a dispute arises or exists with respect to this Plan, or the order approving
this unit issued by the Division, Unit Operator may, in its sole discretion, hold the revenues from
the sale of Unitized Substances until such time as such dispute is resolved or, in the Unit
Operator’s opinion, it is appropriate to distribute such revenues.

ARTICLE 12: TERM

Term. This Plan, unless sooner terminated in the manner hereinafter provided, shall
remain in effect for five (5) years from the Effective Date and as long thereafter as Unitized
Substances are produced, or are capable of being produced, in paying quantities from the Unit
Area without a cessation of more than one hundred and eighty (180) consecutive days, or so long
as other Unit Operations are conducted without a cessation of more than one hundred and eighty
(180) consecutive days, unless sooner terminated by Working Interest Owners owning a
combined Unit Participation of fifty-one percent (51%) or more whenever such Working Interest
Owners determine that Unit Operations are no longer warranted. The date of any termination
hereunder shall be known as the “Termination Date.”

Effect of Termination. Upon termination of this Plan, the further development and
operation of the Unitized Formation as a unit shall cease. Each oil and gas lease and other
agreement covering lands within the Unit Area shall remain in force for one hundred eighty
(180) days after the date on which this Plan terminates, and for such further period as is provided
by the lease or other agreement. The relationships among owners of Oil and Gas Rights shall
thereafter be governed by the terms and provisions of the leases and other instruments, not
including this Plan, affecting the separate Tracts.

Certificate of Termination. Upon termination of this Plan, Unit Operator shall file with
the Division and for record in the county or counties in which the land affected is located a
certificate stating that this Plan has terminated and the Termination Date.

Salvaging Equipment Upon Termination. If not otherwise granted by the leases or
other instruments affecting the separate Tracts, Working Interest Owners shall have a period of
six (6) months after the Termination Date within which to salvage and remove Unit Equipment.

ARTICLE 13: APPROVAL

Original, Counterpart, or Other Instrument. An owner of Oil and Gas Rights or its
agent may approve this Plan by signing the original, a counterpart thereof, or other instrument
approving this Plan. The signing of any such instrument shall have the same effect as if all
Persons had signed the same instrument.



Goebeler Southeast Unit
Washington, Harrison, Brown and Augusta Townships
Carroll County, Ohio

Commitment of Interests to Unit. The approval of this Plan by a Person or their agent
shall bind that Person and commit all interests owned or controlled by that Person as of the date
of such approval, and additional interests thereafter acquired.

Joinder in Dual Capacity. Execution as herein provided by any Person, as either
Working Interest Owner or a Royalty Owner, shall commit all interests owned or controlled by
such Person as of the date of such execution and any additional interest thereafter acquired.

ARTICLE 14: MISCELLANEOUS

Determinations by Working Interest Owners. Each Working Interest Owner shall
have a voting interest equal to its Unit Participation. All decisions, determinations, or approvals
by Working Interest Owners hereunder shall be made by the affirmative vote of one or more
parties having a combined voting interest of at least fifty one percent (51%). No vote, however,
is required for such determinations if the Unit Operator owns or controls fifty one percent (51%)
or more of the Working Interest in the Unit Area.

Severability of Provisions. The provisions of this Plan are severable and if any section,
sentence, clause or part thereof is held to be invalid for any reason, such invalidity shall not be
construed to affect the validity of the remaining provisions of this Plan.

Laws and Regulations. This Plan shall be governed by and subject to the laws of the
State of Ohio, to the valid rules, regulations, orders and permits of the Division, and to all other
applicable federal, state, and municipal laws, rules, regulations, orders, and ordinances. Any
change of the Unit Area or any amendment to this Plan shall be in accordance with Ohio law.

This instrument prepared by: W. Jonathan Airey, Gregory D. Russell, J. Taylor Airey and James A. Carr, Vorys,
Sater, Seymour and Pease LLP, 52 East Gas Street, P. O. Box 1008, Columbus, Ohio 43216

5/12/2014 19322350






A.A.P.L. FORM 610 - 1989
MODEL FORM OPERATING AGREEMENT

UNIT NAME: GOEBELER SOUTHEAST UNIT

OPERATING AGREEMENT
DATED
April 7 , 2014

year

OPERATOR R.E. GAS DEVELOPMENT, LLC

CONTRACT AREA The lands shown on the plat attached hereto as Exhibit “A-1” and
described on Exhibit “A-2” and covering the “Unitized Formation”.

, STATEOF OHIO

COUNTY OR PARISHOF CARROLL

COPYRIGHT 1989 - ALL RIGHTS RESERVED
AMERICAN ASSOCIATION OF PETROLEUM
LANDMEN, 4100 FOSSIL CREEK BLVD.
FORT WORTH, TEXAS, 76137, APPROVED FORM.

A.AP.L.NO. 610-1989



A.A.P.L.FORM 610 - MODEL FORM OPERATING AGREEMENT - 1989

Article
L
1L

Iv.

VL

VIIL

VIIL

TABLE OF CONTENTS
Title Page
DEFINITIONS ..ottt ettt sn e n e et sb e et et se s s e e e senssessassansasateresassene 1
EXHIBITS ..ottt s s et et e e st be e be e es st se s st bann bt neraseene 1
INTERESTS OF PARTIES ...ttt et stes et saeste st e anaa st e e st s s asassas s e saasa st s s enens 2
A. OIL AND GAS INTERESTS! ...oieirtiiiieinieintnrenreneetsererseseseestente e suesteseatsseseestesessestsseosensanssssasensasessesensen 2
B. INTERESTS OF PARTIES IN COSTS AND PRODUCTION ......cceeteerrrrreieirirreteteretereseeieesneiseeseseene 2
C. SUBSEQUENTLY CREATED INTERESTS: .....coiceiiiirerrerteentreiererereesae et seeseneete et esesaness st saesenenes 2
TITLES ...ttt ettt e sta s e suesee e e b e st e et e e ase st asassastenteat s eses st sasse st st sasasasesssesensestsanstassesessansaneresseseesen 2
A. TITLE EXAMINATION: ....cortiititritecneeereetrertesesseseeseesessestsnsesesesssossssssassssessesesstossssssssseasassasssnssessensens 2
B. LOSS OR FAILURE OF TITLE: .....couiireiiecntereenteieenrereeenenesesresestssestrensasssssesescssesestesesessnsessssesencssencas 3
L. FaIlULE OF TIIE ...cveveueiererreeenireetceetenenteiesesetsesarnseseaeneseseeserestsnenenrasessssasssentsenenmsessaresessssesesensasosens 3
2. Loss by Non-Payment or Erroneous Payment of AmMount DU€ ..........cccocvviimiiinncnincnnencniincnnene 3
3. OhET LOSSES .eevevirereeiereieeeiintin ettt eas s e e st ne e ses s s e e sae e asmee st sesneses s neseseres e nenes 3
4. CUTING THE ettt sttt e st e et ne e e e s e e s smt e e se st e s seamaaeemessince 3
OPERATOR . .....ccriiieiriertetietetentetetrseeestesenseseresaasesesssesaneestesenseneesesenseerassessestesessententesessestesessessesacenesseres 4
A. DESIGNATION AND RESPONSIBILITIES OF OPERATOR: ......ccovieiiiinictenerene e s 4
B. RESIGNATION OR REMOVAL OF OPERATOR AND SELECTION OF SUCCESSOR: ......ccueueune. 4
+—Resignation-or Remeval-of Operator-SEE ARTICLE XVI. OTHER PROVISIONS.......ccoccovcrinuinene 4
2—Selection-of-Suceessor Operator SEE ARTICLE XVI. OTHER PROVISIONS.......ccocvvinnnnnininine 4
SEE ARTICLE XVI. OTHER PROVISIONS .....ccoocviruiernircrcreencrnirninerenrenes 4
C. EMPLOYEES AND CONTRACTORS: ...ooiieiriririeneeneenrercesreneseeeeaeseassesasseerencsesseseseresnessesessserencacsnens 4
D. RIGHTS AND DUTIES OF OPERATOR: ...ceooiiiiitririitiectcneerceererieseseesseseeseseesneeseessestesessesasssanenenne 4
1. Competitive Rates and Use of AffIIates.......ccoeueeiiiiiiniiiiiiiicicccrc e 4
2. Discharge of Joint Account ObBLIZALIONS .......oeerururieerererrererenreeresisiesesieeeresesesnssesasssuessonesesnsesssenens 4
3. Protection fIOm LIBIS ...c.cocvvviviereeirieccceierere ettt ettt creaeaces st e s e e oo e et ne s s 4
4. CUSTOAY OFf FUNAS ..verviniriieiiiriirecr ettt e et esee st s v eae e s naessessesesseseenesue st e s e asasasansesasencasases 5
5. Access to Contract Area and RECOTAS ......uvveuiriririeeirreiinieenieiererie e ses e eesteseststaessesesn s ensesens 5
6. Filing and Furnishing Governmental REPOITS........everveererrererenieimieresseeeeseseseerersasseessessassssesseseses 5
7. Drilling and Testing OPEIALIONS ......ceveevererrrrrrrerresierasseeesersenserersassesarsessssassescssessessesessassesassassassasesseseses 5
8. COSE ESLIMALES. .. .ecveueeueeiiieerirret et eeeneeteter st e ssaseseesestete e seasesssebe s e sasseateseneentosensansssamsassessntsnsosensen 5
Q. INSUTANCE ...cevvieteemeenueenueeneenitrnseeteeeesseteteteetessteasaasesssessssesseensnansssressasssasstesssesssssnsanssessesssesnsersesaserass 5
DRILLING AND DEVELOPMENT .......ccocooiiiitetecreeniineretereneseereseseesosesenssrsssasesesessesesesassssmsssssarssesesenes 5
AL INITIAL WELL:cciiiiiiiriiiierecterestnieseiereeseesteneseseesesssrenssnenesesessesestsussensasessstasenestsaesenesssssanssessasasasessosens 5
B. SUBSEQUENT OPERATIONS: ....ociriiirintcreeieterertereeseesteseessesateseseastsessasestssesssasesesssssensesessassasssesessses 5
1. PropoSed OPEIALIONS ....cc.covvueriierereirreteirererereeestseeseeeuereesnesesssstesesesesaessosessestensesessassessssessensansseseses 5
2. Operations by Less Than AL Partis.......coecveirreieirereeirieeieieerreseeeerceeseesreseseeseetesessessasssnesessenes 6
3. StANA-BY COSES..oureuremitireereirrerricrnr ettt se e e scseeseseeteessereseeseseesesesnsesesesstsssasessessassnesesesses 7
4. DIEPEIUIIE ..ottt et e et a st s b e et e se s nnene e enen 8
5. SIABITACKIINE -evvvenvenereeiveirirtetrsertenseerteeterests e stessesessesteeesestentesassantatessesensaseessssessestosansessassesensesensessasan 8
; BORS ...uivtiesesteresessesesert et teser e se et b et e b e e neane e e s st e s et s eeneseenanaassesasane 8
7. Conformity to Spacing PatteIT........ccerrerrrriiriririeniecrteirerereestesie e eaesteae e seete e e st s s esassessansesseses 9
8. PayiNg WIS ..ottt ettt et e ss ettt st e s 9
C. COMPLETION OF WELLS; REWORKING AND PLUGGING BACK: .......ccceceveenirrerirenreniessnniecesennans 9
1. COMPIELION. ..ecitiritiiiicie ettt ettt st n e et e see e e e st e e seeenee 9
2. Rework, Recomplete or PIug Back .......c.cvuviriiieiiiienvriieieiccieertr et etreseeseseeeses s sassessesens 9
D. OTHER OPERATIONS: ....ouriiiiiitiritirirtititescrente et nsaessesestsseseneresessassasesessasesenessenerensassasessassseseneas 9
E. ABANDONMENT OF WELLS: ....c.ootiiioiiiireteieenieiiinnctereesessesessesesnestssassssesesessesassssssssesessesessssssssenens 9
1. Abandonment Of DIY HOLES ......ccevieiiererriieitecteee et irrereeereseeraeieseereeseesaesaasseneeraessessennssnroressessees 9
2. Abandonment of Wells That Have Produced............ccoeeririeiorrineeiiniereecreeencrieeneteasse e eeve s ceseens 10
3. Abandonment of Non-Consent OPErations ............ccervereerrreriressessisseseessassessesseessessessessesssessensorsesses 10
F. TERMINATION OF OPERATIONS ......cctetrrinretriceienrrceresecesestesesesssnassanassssseneeseesessssmesessassessesssessenes 10
G. TAKING PRODUCTION IN KIND: ...otiiiiririiereieeietereeessenseeesensestesesessassesassesseseessesesssssesessesesssesssresenes 10
(Option 1) Gas Balancing AGIEeIMENT . .......ceeeuererurrerertrmiecrerecreesesereeresireeeseesssssseresenesessescssesessesenesssss 10
{Option2) No-GasBalaneing AFeMBRE ..o e et rer et ene e 11
EXPENDITURES AND LIABILITY OF PARTIES ........ccooiniiiceccecneeni it eeecacsesaeneeons 11
A. LIABILITY OF PARTIES: ....ocovirveerercrrnreteerereeresensetseesesesessrstensaeseneseresenssessssnsosssesisssecsssacsasassensssnes 11
B. LIENS AND SECURITY INTERESTS: ....ccoooitiirrtrerencerereeeeeceesesaraeneesnesereeerenesaeasanenessssnencenccsrnns 12
C. ADVANCES ... treercetretrteteneseeseenereseeesenenes e eeeseses e st bbb s st senemensreassnsrertstsasesessa s sssessastenin 12
D. DEFAULTS AND REMEDIES:........cccccoetteteereresuererentereinismsresensereneseseseneneresssnssssessssessnssassssssassessesens 12
1. Suspension OF RIGHES.......ecviriiririiniiirecnetreeterteresttire st eva e et e ss s nae 13
2. SUit FOr DAIMAZES......eeitirieeiriieiatieteente ettt e te e s e st e e st sb st st e asenssmesansres s s neansstsnssasseernan 13
3. Deemed NOD-CONSENE ...cocveiireeiiiiiiiiisececr ettt sre s sese e sae et sen st e sas e st sassras st esssrseananeeaeen 13
4, AdVANCE PAYINENL ...covereririieiiieirtceteteetnireeerecreeesenesessesssseesesscssesesaesessssaesestssssssasssassnsesssstsssenesnssnens 13
5. CoOStS and AtLOINEYS” FEES..ueiiiuieeerterientintertente st ete sttt st e s eree e see s resa s s e s esaesase st st esnentons 13
E. RENTALS, SHUT-IN WELL PAYMENTS AND MINIMUM ROYALTIES: .....ccoooniiiriieircinn 13
Fo TAXES: .ottt ettt sttt et eb ettt b et a st s m et a st s e R e s e R e R s e s R e R e s e bR bR e ra e e een 13
ACQUISITION, MAINTENANCE OR TRANSFER OF INTEREST ............ccooovinimiiieieiieieeens 14
A. SURRENDER OF LEASES: .....ooveioiereererreerrcrneteteneesrescrmsssscssasacssssesmssanssssessssssssssssssssssssssssssssssssnsasens 14
B. RENEWAL OR EXTENSION OF LEASES: ..ottt e snns 14
C. ACREAGE OR CASH CONTRIBUTIONS:......cectremertreiinicniiseisnsseeesssestsnssesesssssereressesessesssssasssses 14



A APL.FORM 610 - MODEL FORM OPERATING AGREEMENT - 1989

1X.
XI.
XIL.

XIII.
XIV.

XV.

XVI,

TABLE OF CONTENTS
DASSIGNMENT-MAINTENANCE-OE- UNIEORMINTEREST:DISPOSITION OF INTEREST ......... 15
E. WAIVER OF RIGHTS TO PARTITION: ..ottt reesnesetstesranesesenessenesen 15
F. PREFERENTIAL RIGHT TO PURCHASE:.......coceciirieriiniieintneeinieieisieeesesentsssetesessssasessesassens 15
INTERNAL REVENUE CODE ELECTION .....c.cciiiiiiinieriiieeicnerercreniniese st ceeseeseseesestsuesesesens 15
CLAIMS AND LAWSUITS ..ottt stesteestcreesseseentesessestressnesansesessessentssassassenerssssentas 15
FORCE MAJEURE .......cooceriiiriiritniiiniinieertereteeseotestestresrenessestestsseseseresssesesssstsensestssasseesnesssssenss 16
NOTICES ...ttt sttt se s s a s bbbt n e e st e e s assa e seceneseseessensenssussensenens 16
TERM OF AGREEMENT ......ccoociiitiiiiiiriinectteentecrre e seeeesetesesteeneseessesassecssesenesesanennessesnesssansens 16
COMPLIANCE WITH LAWS AND REGULATIONS .....c.cooiiiiiiinrrreencreceeeveneeereesesseeneens 16
A. LAWS, REGULATIONS AND ORDERS:.....coctretrtrieeiiiinieicreeecteeninietasese e reneseseeenesassaseseseans 16
B. GOVERNING LAW: ..ottt s sa sttt ss et et s s s e sne s nasenen 16
C. REGULATORY AGENCIES: ....cceoiiiiiiiiirnrreeseneeteesiee s esesesnesestsueseaestsiesseeesesssesseserassessssessnsans 16
MISCELLANEQUS ..ottt ettt sttt e e se st sassenen 17
AL EXECUTION: ..ttt ettt et s st sttt meme e saese e st s nanevens 17
B. SUCCESSORS AND ASSIGNS: ..ottt tsscscssssctssscaesesaes s s et sassesessesenessessesens 17
C. COUNTERPARTS ..ottt et sestssseonenesesas e st stsssssasassesronsessssosenesssarnsanans 17
D. SEVERABILITY ...oooiiiiiriimiinrereeniriintcntenenescreesneesessesessenenesasnesesassestosssessnmesssessonesessssssereessnmssesennss 17
OTHER PROVISTONS ..ottt eesesie s e ne st saessesestsstsesnenesaesessseseseentesessesesns 17

ii



O & 3 & L B W N =

AR LN R D B A D R R R R D WL WWWWWWWWENNRNEDNRLNNRNN e e e e e e e e

A.AP.L.FORM 610 - MODEL FORM OPERATING AGREEMENT - 1989

OPERATING AGREEMENT

THIS AGREEMENT, entered into by and between __R.E. GAS DEVELOPMENT, LLC
bereinafter designated and referred to as "Operator,"” and the signatory party or parties other than Operator, sometimes
hereinafter referred to individually as "Non-Operator," and collectively as "Non-Operators."

WITNESSETH:

WHEREAS, the parties to this agreement are owners of Oil and Gas Leases and/or Oil and Gas Interests in the land
identified in Exhibit "A," and the parties hereto have reached an agreement to explore and develop these Leases and/or Oil
and Gas Interests for the production of Qil and Gas to the extent and as hereinafter provided,

NOW, THEREFORE, it is agreed as follows:

ARTICLE L.
DEFINITIONS

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

A. The term "AFE" shall mean an Authority for Expenditure prepared by a party to this agreement for the purpose of
estimating the costs to be incurred in conducting an operation hereunder. .

. . ... well capable of production .

B. The term "Completion" or "Complete” shall mean a single operation intended to complete a well as a / of Oil
and Gas in one or more Zones, including, but not limited to, the setting of production casing, perforating, well stimulation
and production testing conducted in such operation.

C. The term "Contract Area" shall mean all of the lands, Oil and Gas Leases and/or Oil and Gas Interests intended to be
developed and operated for Oil and Gas purposes under this agreement. Such lands, Oil and Gas Leases and Oil and Gas
Interests are described in Exhibit "A." )

D. The term "Deepen” shall mean a single operation whereby a well is drilled to an objective Zone below the deepest
Zone in which the well was previously drilled, or below the Deepest Zone proposed in the associated AFE.

E. The terms "Drilling Party" and "Consenting Party" shall mean a party who agrees to join in and pay its share of the
cost of any operation conducted under the provisions of this agreement.

F. The term "Drilling Unit" shall mean the area fixed for the drilling of one well by order or rule of any state or federal
body having authority. If a Drilling Unit is not fixed by any such rule or order, a Drilling Unit shall be the drilling unit as
established by the pattern of drilling in the Contract Area unless fixed by express agreement of the Drilling Parties.

G. The term "Drillsite” shall mean the Oil and Gas Lease or Oil and Gas Interest on which a proposed well is to be
located.

H. The term "Initial Well" shall mean the well required to be drilled by the parties hereto as provided in Article VLA.

I. The term "Non-Consent Well" shall mean a well in which less than all parties have conducted an operation as
provided in Article VL.B.2.

J. The terms "Non-Drilling Party" and "Non-Consenting Party” shall mean a party who elects not to participate in a
proposed operation.

K. The term "Oil and Gas" shall mean oil, gas, casinghead gas, gas condensate, and/or all other liquid or gaseous
hydrocarbons and other marketable substances produced therewith, unless an intent to limit the inclusiveness of this term is
specifically stated.

L. The term "Oil and Gas Interests" or "Interests” shall mean unleased fee and mineral interests in Oil and Gas in tracts
of land lying within the Contract Area which are owned by parties to this agreement.

M. The terms "Oil and Gas Lease," "Lease" and "Leaschold" shall mean the oil and gas leases or interests therein
covering tracts of land lying within the Contract Area which are owned by the parties to this agreement.

N. The term "Plug Back" shall mean a single operation whereby a deeper Zone is abandoned in order to attempt a
Completion in a shallower Zone.

O. The term "Recompletion" or "Recomplete” shall mean an operation whereby a Completion in one Zone is abandoned
in order to attempt a Completion in a different Zone within the existing wellbore.

P. The term "Rework” shall mean an operation conducted in the wellbore of a well after it is Completed to secure,
restore, or improve production in a Zone which is currently open to production in the wellbore. Such operations include, but
are not limited to, well stimulation operations but exclude any routine repair or maintenance work or drilling, Sidetracking,
Deepening, Completing, Recompleting, or Plugging Back of a well. the originally intended wellbore

Q. The term "Sidetrack" shall mean the directional control and intentional “deviation of a well from / so as to
change the bottom hole location unless done to straighten the hole or drill around junk in the hole to overcome other
mechanical difficulties.

R. The term "Zone" shall mean a stratum of earth containing or thought to contain a common accumulation of Oil and

G ately producible fr th lation of Oil and Gas.
as separately producible from any ofhet comman Accu Ao o and e T E XVI. OTHER PROVISIONS

Unless the context otherwise clearly indicates, words used in the singular include the plural, the word "person" includes
natural and artificial persons, the plural includes the singular, and any gender includes the masculine, feminine, and neuter.
ARTICLE IL
EXHIBITS
The following exhibits, as indicated below and attached hereto, are incorporated in and made a part hereof:
A. Exhibit "A," shall include the following information:
(1) Description of lands subject to this agreement,
(2) Restrictions, if any, as to depths, formations, or substances,

physical mailing and e-mail .
(3) Parties to agreement with / addresses and telephone numbers for notice purposes,

(4) Percentages or fractional interests of parties to this agreement,

(5) Oil and Gas Leases and/or Oil and Gas Interests subject to this agreement,
(6) Burdens on production.

Exhibit "B," Form of Lease.

Exhibit "C," Accounting Procedure.

Exhibit "D," Insurance.

Exhibit "E," Gas Balancing Agreement.

Exhibit “H” Memorandum of Operating Agreement and Financing Statement
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If any provision of any exhibit, except Exhibits "E," "F" and "G," is inconsistent with any provision contained in
the body of this agreement, the provisions in the body of this agreement shall prevail.
ARTICLE Il
INTERESTS OF PARTIES
A. Oil and Gas Interests:

If any party owns an Oil and Gas Interest in the Contract Area, that Interest shall be treated for all purposes of this
agreement and during the term hereof as if it were covered by the form of Oil and Gas Lease attached hereto as Exhibit "B,"
and the owner thereof shall be deemed to own both royalty interest in such lease and the interest of the lessee thereunder.

B. Interests of Parties in Costs and Production:

Unless changed by other provisions, all costs and liabilities incurred in operations under this agreement shall be borne
and paid, and all equipment and materials acquired in operations on the Contract Area shall be owned, by the parties as their
interests are set forth in Exhibit "A." In the same manner, the parties shall also own all production of Oil and Gas from the
Contract Area subject, however, to the payment of royalties and other burdens on production as described hereafter.

Regardless of which party has contributed any Oil and Gas Lease or Oil and Gas Interest on which royalty or other
hurdens may be peyable and e, i el SIS, AN, S AR St oy, Sl B o, dven of
cause to be paid or delivered, all burdens on its shdre of the production ffom the Contract Area up to, / but not in excess of,

16.5% and shall indemnify, defend and hold the other parties free from any liability therefor.
Except as otherwise expressly provided in this agreement, if any party has contributed hereto any Lease or Interest which is

burdened with any royalty, overriding royalty, production payment or other burden on production in excess of the amounts
stipulated above, such party so burdened shall assume and alone bear all such excess obligations and shall indemnify, defend
and hold the other parties hereto harmless from any and all claims attributable to such excess burden. However, so long as
the Drilling Unit for the productive Zone(s) is identical with the Contract Area, each party shall pay or deliver, or cause to
be paid or delivered, all burdens on production from the Contract Area due under the terms of the Oil and Gas Lease(s)
which such party has contributed to this agreement, and shall indemnify, defend and hold the other parties free from any
liability therefor.

No party shall ever be responsible, on a price basis higher than the price received by such party, to any other party's
lessor or royalty owner, and if such other party's lessor or royalty owner should demand and receive settlement on a higher
price basis, the party contributing the affected Lease shall bear the additional royalty burden attributable to such higher price.

Nothing contained in this Article IILB. shall be deemed an assignment or cross-assignment of interests covered hereby,
and in the event two or more parties contribute to this agreement jointly owned Leases, the parties' undivided interests in
said Leaseholds shall be deemed separate leasehold interests for the purposes of this agreement.

C. Subsequently Created Interests:

If any party has contributed hereto a Lease or Interest that is burdened with an assignment of production given as security
for the payment of money, or if, after the date of this agreement, any party creates an overriding royalty, production
payment, net profits interest, assignment of production or other burden payable out of production attributable to its working
interest hereunder, such burden shall be deemed a "Subsequently Created Interest." Further, if any party has contributed
hereto a Lease or Interest burdened with an overriding royalty, production payment, net profits interests, or other burden
payable out of production created prior to the date of this agreement, and such burden is not shown on Exhibit "A," such
burden also shall be deemed a Subsequently Created Interest to.

The party whose interest is burdened with the Subsequently Created Interest (the "Burdened Party") shall assume and
alone bear, pay and discharge the Subsequently Created Interest and shall indemnify, defend and hold harmless the other
parties from and against any liability therefor. Further, if the Burdened Party fails to pay, when due, its share of expenses
chargeable hereunder, all provisions of Asticle VILB. shall be enforceable against the Subsequently Created Interest in the
same manner as they are enforceable against the working interest of the Burdened Party. If the Burdened Party is required
under this agreement to assign or relinquish to any other party, or parties, all or a portion of its working interest and/or the
production attributable thereto, said other party, or parties, shall receive said assignment and/or production free and clear of
said Subsequently Created Interest, and the Burdened Party shall indemnify, defend and hold harmless said other party, or
parties, from any and all claims and demands for payment asserted by owners of the Subsequently Created Interest.

ARTICLE IV.
TITLES
A. Title Examination:
Title examination shall be made on the Drillsite of any proposed well prior to commencement of drilling operations and,

, title examination shall be made on entire

th
. . . L. . . . L surface gf drillsite, .
Drilling Unit, or maximum anticipated Drilling Unit, of the well. = The opinion will include the ownership of the / working

interest, minerals, royalty, overriding royalty and production payments under the applicable Leases. Each party other than an Unleased
Mineral » Toyally g royatty produ pg&?ner, PP party coniributing

Leases and/or Oil and Gas Interests to be included in the Drillsite or Drilling Unit, if appropriate, shall furnish to Operator
all abstracts (including federal lease status reports), title opinions, title papers and curative material in its possession free of
charge. All such information not in the possession of or made available to Operator by the parties, but necessary for the
examination of the title, shall be obtained by Operator. Operator shall cause fitle to be examined by attorneys on its staff or
by outside attorneys. Copies of all title opinions shall be furnished to each Drilling Party. Costs incurred by Operator in
procuring abstracts, fees paid outside attorneys for title examination (including preliminary, supplemental, shut-in royalty
opinions and division order title opinions) and other direct charges as provided in Exhibit "C" shall be borne by the Drilling
Parties in the proportion that the interest of each Drilling Party bears to the total interest of all Drilling Parties as such
interests appear in Exhibit "A." Operator shall make no charge for services rendered by its staff attorneys or other personnel
in the performance of the(?t%%ﬁhfggxl%%oﬁ%lease? l\/%jneral Owner . . . .

Each party / shall be responsible for securing curative matter and pooling amendments or agreements required in
connection with Leases or Oil and Gas Interests contributed by such party. Operator shall be responsible for the preparation
and recording of pooling designations or declarations and communitization agreements as well as the conduct of hearings
before governmental agencies for the securing of spacing or pooling orders or any other orders necessary or appropriate to
the conduct of operations hereunder. This shall not prevent any party from appearing on its own behalf at such hearings.
Costs incurred by Operator, including fees paid to outside attorneys, which are associated with hearings before governmental
agencies, and which costs are necessary and proper for the activities contemplated under this agreement, shall be direct
charges to the joint account and shall not be covered by the administrative overhead charges as provided in Exhibit "C."
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Operator shall make no charge for services rendered by its staff attorneys or other personnel in the performance of the above
functions.

No well shall be drilled on the Contract Area until after (1) the title to the Drillsite or Drilling Unit, if appropriate, has
been examined as above provided, and (2) the title has been approved by the examining attorney or title has been accepted by
all of the Drilling Parties in such well.

B. Loss or Failure of Title:

1. Failure of Title: Should any Oil and Gas Interest or Qil and Gas Lease be lost through failure of title, which results in a
reduction of interest from that shown on Exhibit "A)" the party credited with contributing the affected Lease or Interest
(including, if applicable, a successor in interest to such party) shall have ninety (90) days from final determination of title
failure to acquire a new lease or other instrument curing the entirety of the title failure, which acquisition will not be subject
to Article VIILB., and failing to do so, this agreement, nevertheless, shall continue in force as to all remaining Oil and Gas
Leases and Interests; and,

(a) The party credited with contributing the Oil and Gas Lease or Interest affected by the title failure (including, if
applicable, a successor in interest to such party) shall bear alone the entire loss and it shall not be entitled to recover from
Operator or the other parties any development or operating costs which it may have previously paid or incurred, but there
shall be no additional liability on its part to the other parties hereto by reason of such title failure;

(b) There shall be no retroactive adjustment of expenses incurred or revenues received from the operation of the
Lease or Interest which has failed, but the interests of the parties contained on Exhibit "A" shall be revised on an acreage
basis, as of the time it is determined finally that title failure has occurred, so that the interest of the party whose Lease or
Interest is affected by the title failure will thereafter be reduced in the Contract Area by the amount of the Lease or Interest failed;

(c) If the proportionate interest of the other parties hereto in any producing well previously drilled on the Contract
Area is increased by reason of the title failure, the party who bore the costs incurred in connection with such well attributable
to the Lease or Interest which has failed shall receive the proceeds attributable to the increase in such interest (less costs and
burdens attributable thereto) until it has been reimbursed for unrecovered costs paid by it in connection with such well
attributable to such failed Lease or Interest;

(d) Should any person not a party to this agreement, who is determined to be the owner of any Lease or Interest
which has failed, pay in any manner any part of the cost of operation, development, or equipment, such amount shall be paid
to the party or parties who bore the costs which are so refunded,
by Yeason of title teailure shall be borrr)lgr%nde%mify, 2cllefend an% iu F aics | iy To e

(f) No charge shall be made to the joint account for legal expenses, fees or salaries in connection with the defense of
the Lease or Interest claimed to have failed, but if the party contributing such Lease or Interest hereto elects to defend its title
it shall bear all expenses in connection therewith; and

old harmless all other parties hereto for any such liability {0 account;

() If any party is given credit on Exhibit "A" to a Lease or Interest which is limited solely to ownership of an
interest in the wellbore of any well or wells and the production therefrom, such party's absence of interest in the remainder
of the Contract Area shall be considered a Failure of Title as to such remaining Contract Area unless that absence of interest
is reflected on Exhibit "A."

2. Loss by Non-Payment or Erroneous Payment of Amount Due: If, through mistake or oversight, any rental, shut-in well
payment, minimum royalty or royalty payment, or other payment necessary to maintain all or a portion of an Oil and Gas
Lease or interest is not paid or is erroneously paid, and as a result a Lease or Interest terminates, there shall be no monetary
liability against the party who failed to make such payment. Unless the party who failed to make the required payment
secures a new Lease or Interest covering the same interest within ninety (90) days from the discovery of the failure to make
proper payment, which acquisition will not be subject to Article VIILB., the interests of the parties reflected on Exhibit "A"
shall be revised on an acreage basis, effective as of the date of termination of the Lease or Interest involved, and the party
who failed to make proper payment will no longer be credited with an interest in the Contract Area on account of ownership
of the Lease or Interest which has terminated. If the party who failed to make the required payment shall not have been fully
reimbursed, at the time of the loss, from the proceeds of the sale of Oil and Gas attributable to the lost Lease or Interest,
calculated on an acreage basis, for the development and operating costs previously paid on account of such Lease or Interest,
it shall be reimbursed for unrecovered actual costs previously paid by it (but not for its share of the cost of any dry hole
previously drilled or wells previously abandoned) from so much of the following as is necessary to effect reimbursement:

(a) Proceeds of Oil and Gas produced prior to termination of the Lease or Interest, less operating expenses and lease
burdens chargeable hereunder to the person who failed to make payment, previously accrued to the credit of the lost Lease or
Interest, on an acreage basis, up to the amount of unrecovered costs;

(b) Proceeds of Oil and Gas, less operating expenses and lease burdens chargeable hereunder to the person who failed
to make payment, up to the amount of unrecovered costs attributable to that portion of Oil and Gas thereafter produced and
marketed (excluding production from any wells thereafter drilled) which, in the absence of such Lease or Interest termination,
would be attributable to the lost Lease or Interest on an acreage basis and which as a result of such Lease or Interest
termination is credited to other parties, the proceeds of said portion of the Oil and Gas to be contributed by the other parties
in proportion to their respective interests reflected on Exhibit "A"; and,

(c) Any monies, up to the amount of unrecovered costs, that may be paid by any party who is, or becomes, the owner
of the Lease or Interest lost, for the privilege of participating in the Contract Area or becoming a party to this agreement.

3. Other Losses: All losses of Leases or Interests committed to this agreement, other than those set forth in Articles
IV.B.1. and IV.B.2. above, shall be joint losses and shall be borne by all parties in proportion to their interests shown on
Exhibit "A." This shall include but not be limited to the loss of any Lease or Interest through failure to develop or because
express or implied covenants have not been performed (other than performance which requires only the payment of money),
and the loss of any Lease by expiration at the end of its primary term if it is not renewed or extended. There shall be no
readjustment of interests in the remaining portion of the Contract Area on account of any joint loss.

4. Curing Title: In the event of a Failure of Title under Article IV.B.1. or a loss of title under Article IV.B.2. above, any
Lease or Interest acquired by any party hereto (other than the party whose interest has failed or was lost) during the ninety
(90) day period provided by Article IV.B.1. and Article IV.B.2. above covering all or a portion of the interest that has failed
or was lost shall be offered at cost to the party whose interest has failed or was lost, and the provisions of Article VIILB.
shall not apply to such acquisition.
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ARTICLE V.
OPERATOR
A. Designation and Responsibilities of Operator:

R.E. GAS DEVELOPMENT, LLC shall be the Operator of the Contract Area, and shall conduct
and direct and have full control of all operations on the Contract Area as permitted and required by, and within the limits of
this agreement. In its performance of services hereunder for the Non-Operators, Operator shall be an independent contractor
not subject to the control or direction of the Non-Operators except as to the type of operation to be undertaken in accordance
with the election procedures contained in this agreement. Operator shall not be deemed, or hold itself out as, the agent of the
Non-Operators with authority to bind them to any obligation or liability assumed or incurred by Operator as to any third

party. Operator shall conduct its activities under this agreement as a reasonable prudent operator, in a good and workmanlike
manner, with due diligence and dispatch, in accordance with good oilfield practice, and in compliance with applicable law and
regulation, but in no event shall it have any liability as Operator to the other parties for losses sustained or liabilities incurred
except such as may result from gross negligence or willful misconduct.

B. Resignation or Removal of Operator and Selection of Successor: SEE ARTICLE XVI. OTHER PROVISIONS

C. Employees and Contractors:

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

D. Rights and Duties of Operator:

1. Competitive Rates and Use of Affiliates: All wells drilled on the Contract Area shall be drilled on a competitive
contract basis at the usual rates prevailing in the area. If it so desires, Operator may employ its own tools and equipment in
the drilling of wells, but its charges therefor shall not exceed the prevailing rates in the area and the rate of such charges
shall be agreed upon by the parties in writing before drilling operations are commenced, and such work shall be performed by
Operator under the same terms and conditions as are customary and usual in the area in contracts of independent contractors
who are doing work of a similar nature. All work performed or materials supplied by affiliates or related parties of Operator
shall be performed or supplied at competitive rates, pursuant to written agreement, and in accordance with customs and
standards prevailing in the industry.

2. Discharge of Joint Account Obligations: Except as herein otherwise specifically provided, Operator shall promptly pay
and discharge expenses incurred in the development and operation of the Contract Area pursuant to this agreement and shall
charge each of the parties hereto with their respective proportionate shares upon the expense basis provided in Exhibit "C."
Operator shall keep an accurate record of the joint account hereunder, showing expenses incurred and charges and credits
made and received.

3. Protection from Liens: Operator shall pay, or cause to be paid, as and when they become due and payable, all accounts
of contractors and suppliers and wages and salaries for services rendered or performed, and for materials supplied on, to or in
respect of the Contract Area or any operations for the joint account thereof, and shall keep the Contract Area free from
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liens and encumbrances resulting therefrom except for those resulting from a bona fide dispute as to services rendered or
materials supplied.

4. Custody of Funds: Operator shall hold for the account of the Non-Operators any funds of the Non-Operators advanced
or paid to the Operator, either for the conduct of operations hereunder or as a result of the sale of production from the
Contract Area, and such funds shall remain the funds of the Non-Operators on whose account they are advanced or paid until
used for their intended purpose or otherwise delivered to the Non-Operators or applied toward the payment of debts as
provided in Article VILB. Nothing in this paragraph shall be construed to establish a fiduciary relationship between Operator
and Non-Operators for any purpose other than to account for Non-Operator funds as herein specifically provided. Nothing in
this paragraph shall require the maintenance by Operator of separate accounts for the funds of Non-Operators unless the
parties otherwise specifically agree. . .

In Article XVI. consentin

5. Access to Contract Area and Records: Operator shall, exceﬁt as otherwise Famvided / herein, permit each_/ N?n-éper_ator

€ Non-Operator or its duly authorized representative complying with Operator’s safety policies
P ﬁ reasonable tlgnes to

or its duly authorized reprg?en%gtf]vee? a(% the Non-Operator's sole Tisk and cost, / full and free accéss at a
all operations of every kind and character being conducted for the joint account on the Contract Area and to the records of
operations conducted thereon or production therefrom, including Operator's books and records relating thereto. Such access
rights shall not be exercised in a manner interfering with Operator's conduct of an operation hereunder and shall not obligate
Operator to furnish any geologic or geophysical data of an interpretive nature unless the cost of preparation of such
interpretive data was charged to the joint account. Operator will furnish to each Non-Operator upon request copies of any
and all reports and information obtained by Operator in connection with production and related items, including, without
limitation, meter and chart reports, production purchaser statements, run tickets and monthly gauge reports, but excluding
purchase contracts and pricing information to the extent not applicable to the production of the Non-Operator seeking the
information. ~ Any audit of Operator's records relating to amounts expended and the appropriateness of such expenditures
shall be conducted in accordance with the audit protocol specified in Exhibit "C."

6. Filing_and Furnishing Governmental Reports: Operator will file, and upon written request promptly furnish copies to
each requesting Nom-Operator not in default of its payment obligations, all operational notices, reports or applications
required to be filed by local, State, Federal or Indian agencies or authorities having jurisdiction over operations hereunder.
Each Non-Operator shall provide to Operator on a timely basis all information necessary to Operator to make such filings.

7. Drilling and Testing Operations: The following provisions shall apply to each well drilled hereunder, including but not
limited to the Initial Well:

(a) Operator will promptly advise Non-Operators of the date on which the well is spudded, or the date on which
drilling operations are commenced.

(b) Operator will send to Non-Operators such reports, test results and notices regarding the progress of operations on the well
as the Non-Operators shall reasonably request, including, but not limited to, daily drilling reports, completion reports, and well logs.

(¢) Operator shall adequately test all Zones encountered which may reasonably be expected to be capable of producing
Oil and Gas in paying quantities as a result of examination of the electric log or any other logs or cores or tests conducted
hereunder.

8. Cost Estimates: Upon request of any Consenting Party, Operator shall furnish estimates of current and cumulative costs
incurred for the joint account at reasonable intervals during the conduct of any operation pursuant to this agreement.
Operator shall not be held liable for errors in such estimates so long as the estimates are made in good faith.

9. Insurance: At all times while operations are conducted hereunder, Operator shall comply with the workers
compensation law of the state where the operations are being conducted; provided, however, that Operator may be a self-
insurer for liability under said compensation laws in which event the only charge that shall be mgde to the joint account shall
be as provided in Exhibit "C." Operator shall also carry or provide insurance for the benefit of the joint account of the parties
as outlined in Exhibit "D" attached hereto and made a part hereof. Operator shall require all contractors engaged in work on
or for the Contract Area to comply with the workers compensation law of the state where the operations are being conducted
and to maintain such other insurance as Operator may require.

In the event automobile liability insurance is specified in said Exhibit "D," or subsequently receives the approval of the
parties, no direct charge shall be made by Operator for premiums paid for such insurance for Operator's automotive
equipment.

ARTICLE VL.
DRILLING AND DEVELOPMENT
A. Initial Well:

Operator anticgéatcs commencirlljg1 the drilli?)%of thé Initial Well within one 1gtl) year of the effective date of a final and non-

appealable Unitization Order issued by the Division of as Resources Manageme:

and shall thereafter continue the drilling of the well with due diligence to depth sufficient, in Operator’s reasonable opinion, to adequately
test the Unitized Formation.

SEE ADDITIONAL REFERENCE TO THE INITIAL WELL IN ARTICLE XVI. OTHER PROVISIONS.
B. Subsequent Operations:

p perations: i d desire to drill, 11 on the Contract
Area 1. Pro ose% Oe;:rauons. If any pax;[gaqulereto, exceptanU{lrllgased Mineral Ownﬁ{itis;}oul desire to dri v%ﬁ’we on the onlror

if any party should desire to Rework, Sidetrack, Deepen, Recomplete or Plug Back a dry hole or a well no longer capable of
producing in paying quantities in which such party has not otherwise relinquished its interest in the proposed objective Zone under
this agreement, the party desiring to drill, Rework, Sidetrack, Deepen, Recomplete or Plug Back such a well shall give written
notice of the proposed operation to the parties who have not otherwise relinquished their interest in such objective Zone

-5-
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under this agreement and to all other parties in the case of a proposal for Sidetracking or Deepening, specifying the work to be
performed, the location, proposed depth, objective Zone and the estimated cost of the operation. The parties to whom such a
notice is delivered shall have thirty (30) days after receipt of the notice within which to notify the party proposing to do the work
hether they clet 10 partiie ks S50 Ot SR DPRORTIRICh o & THNE 8,0 T ot O R s
Rework, Sidetrack, Recomplete, Plug Back or Deepen may be given by telephone / and %e response period shall be limited to forty-
eight (48) hours, exclusive of Saturday, Sunday and legal holidays. Failure of a party to whom such notice is delivered to reply

within the period above fixed shall constitute an election by that party not to participate in the cost of the proposed operation.

If all parties to whom such notice is delivered elect to participate in such a proposed operation, the parties shall be
contractually committed to participate thgrrleeitﬁugé(r)gadgid hts)lug{lsogPer?tions are comménced V\iiﬂ’lin the t-ime period hereafter set
forth, and Operator shall, no later than days a%ter expiration of the notice period of thirty (30) days (or as
promptly as practicable after the expiration of the forty-eight (48) hour period when a drilling rig is on location, as the case
may be), actually commence the proposed operation and thereafter complete it with due diligence at the risk and expense of
the parties participating therein; provided, however, said commencement date may be extended upon written notice of same
by Operator to the other pa%%ss?nai:»fger a [/ vperiod of / if in tt?én © sole opinion of Operator, such
additional time is reasonably necessary to obtain permits from governmental authorities, surface rights (including rights-of-
way) or appropriate drilling equipment, or to complete title examination or curative matter required for title approval or
acceptance. If the actual operation has not been commenced within the time provided (including any extension thereof as
specifically permitted herein or in the force majeure provisions of Article XI) and if any party hereto still desires to conduct
said operation, written notice proposing same must be resubmitted to the other parties in accordance herewith as if no prior
proposal had been made. Those parties that did not participate in the drilling of a well for which a proposal to Deepen or
Sidetrack is made hereunder shall, if such parties desire to participate in the proposed Deepening or Sidetracking operation,
reimburse the Drilling Parties in accordance with Article VILB4. in the event of a Deepening operation and in accordance
with Article VLB.S. in the event of a Sidetracking operation.

2. Operations by Less Than All Parties:

(a) Determination of Participation. If any party to whom such notice is delivered as provided in Article VLB.1. or
VIC.1. (Option No. 2) elects not to participate in the proposed operation, then, in order to be entitled to the benefits of this
Article, the party or parties giving the notice and such other parties as shall elect to participate in the operation shall, no
later than ninety (90) days after the expiration of the notice period of thirty (30) days (or as promptly as practicable after the
expiration of the forty-eight (48) hour period when a drilling rig is on location, as the case may be) actually commence the
g¥ospa%s]%d gpe(r)ationtandt ccﬁppl%e it Wairtth du% diligence.; pbrlovided laoyfyeye%]saidlcommcncemerg datet may bﬁ e)étg_r%dedélutpon written notti)?e
Bhcamcy By el e 1 ihr e Lo A mmsaic et el ptmen of Upsor, e aeion S b esonanly
completé title examination or curative matter required for title approval or acceptance.” Operator shall perform all workgfor the account o
the Caonsentmg
Parties; provided, however, if no drilling rig or other equipment is on location, and if Operator is a Non-Consenting Party,
the Consenting Parties shall either: (i) request Operator to perform the work required by such proposed operation for the
account of the Consenting Parties, or (ii) designate one of the Consenting Parties as Operator to perform such work. The
rights and duties granted to and imposed upon the Operator under this agreement are granted to and imposed upon the party
designated as Operator for an operation in which the original Operator is a Non-Consenting Party. Consenting Parties, when
conducting operations on the Contract Area pursuant to this Article VIB.2., shall comply with all terms and conditions of this
agreement.

If less than all parties approve any proposed operation, the proposing party, immediately after the expiration of the
applicable notice period, shall advise all Parties of the total interest of the parties approving such operation and its
recommendation as to whether the Consenting Parties should proceed with the operation as proposed. Each Consenting Party,
within forty-eight (48) hours (exclusive of Saturday, Sunday, and legal holidays) after delivery of such notice, shall advise the
proposing party of its desire to (i) limit participation to such party's interest as shown on Exhibit "A" or (ii) carry only its
proportionate part (determined by dividing such party's interest in the Contract Area by the interests of all Consenting Parties in
the Contract Area) of Non-Consenting Parties' interests, or (iii) carry its proportionate part (determined as provided in (ii)) of
Non-Consenting Parties' interests together with all or a portion of its proportionate part of any Non-Consenting Parties'
interests that any Consenting Party did not elect to take. Any interest of Non-Consenting Parties that is not carried by a
Consenting Party shall be deemed to be carried by the party proposing the operation if such party does not withdraw its

roposal. Failure to_advise the propgsin, _within the time required shall be deemed an election under (i).. In the event a
prop and confirmed with scI)Jmep ormgo}J %al;tc%lmlle/electromc mail (tlransmxssmn within 24 hours of the telephone r(lgtlce

drilling rig is on location, notice may be given by telephone, / and the time permitted for such a response shall not exceed a
total of forty-eight (48) hours (exclusive of Saturday, Sunday and legal holidays). The proposing party, at its election, may
withdraw such proposal if there is less than 100% participation and shall notify all parties of such decision within ten (10)
days, or within twenty-four (24) hours if a drilling rig is on location, following expiration of the applicable response period.
If 100% subscription to the proposed operation is obtained, the proposing party shali promptly notify the Consenting Parties
of their proportionate interests in the operation and the party serving as Operator shall commence such operation within the
period provided in Article VLB.1., subject to the same extension right as provided therein.

(b) Relinquishment of Interest for Non-Participation. The entire cost and risk of conducting such operations shall be
bome by the Consenting Parties in the proportions they have elected to bear same under the terms of the preceding
paragraph.  Consenting Parties shall keep the leasehold estates involved in such operations free and clear of all liens and
encumbrances of every kind created by or arising from the operations of the Consenting Parties. If such an operation results
in a dry hole, then subject to Articles VIB.6. and VLE.3., the Consenting Parties shall plug and abandon the well and restore
the surface location at their sole cost, risk and expense; provided, however, that those Non-Consenting Parties that
participated in the drilling, Deepening or Sidetracking of the well shall remain liable for, and shall pay, their proportionate
shares of the cost of plugging and abandoning the well and restoring the surface location insofar only as those costs were not
increased by the subsequent operations of the Consenting Parties. 1f any well drilled, Reworked, Sidetracked, Deepened,
Recompleted or Plugged Back under the provisions of this Article results in a well capable of producing Oil and/or Gas in
paying quantities, the Consenting Parties shall Complete and equip the well to produce at their sole cost and risk, and the
well shall then be turned over to Operator (if the Operator did not conduct the operation) and shall be operated by it at the
expense and for the account of the Consenting Partics. Upon commencement of operations for the drilling, Reworking,
Sidetracking, Recompleting, Deepening or Plugging Back of any such well by Consenting Parties in accordance with the
provisions of this Article, each Non-Consenting Party shall be deemed to have relinquished to Consenting Parties, and the
Consenting Parties shall own and be entitled to receive, in proportion to their respective interests, all of such Non-

-6-
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Consenting Party's interest in the well and share of production therefrom or, in the case of a Reworking, Sidetracking,
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Deepening, Recompleting or Plugging Back, or a Completion pursuant to Asticle VILC.1. Option No. 2, all of such Non-
Consenting Party's interest in the production obtained from the operation in which the Non-Consenting Party did not elect

to par’ucxpate Such relinquishment shall be effective until the proceeds of the sale of such share calculated at the well, (after deductin,
applicable ad valorem, production, verance, and taxes, and assessments

royalty, overriding royalty and other interests not excepted by Article IILC. payable out of or measured by the production
from such well accruing with respect to such interest until it reverts), shall equal the total of the following:

(i) 125 % of each such Non-Consenting Party's share of the cost of any newly acquired surface equipment
beyond the wellhead connections (including but not limited to stock tanks, separators, treaters, pumping equipment and
piping), plus /  of each such Non-Consenting Party's share of the cost of operation of the well commencing with first
production and continuing until each such Non-Consenting Party's relinquished interest shall revert to it under other
provisions of this Article, it being agreed that each Non-Consenting Party's share of such costs and equipment will be that
interest which would have been chargeable to such Non-Consenting Party had it participated in the well from the beginning
of the operations; and

(i) _200 % of (a) that portion of the costs and expenses of drilling, Reworking, Sidetracking, Deepening,
Plugging Back, testing, Completing, and Recompleting, after deducting any cash contributions received under Article VIILC.,
and of (b) that portion of the cost of newly acquired equipment in the well (to and including the wellhead connections),
which would have been chargeable to such Non-Consenting Party if it had participated therein.

(c) Reworking, Recompleting or Plugging Back. An election not to participate in the drilling, Sidetracking or
Deepening of a well shall be deemed an election not to participate in any Reworking or Plugging Back operation proposed in
such a well, or portion thereof, to which the initial non-consent election applied that is conducted at any time prior to full
recovery by the Consenting Parties of the Non-Consenting Party's recoupment amount.  Similarly, an election not to
participate in the Completing or Recompleting of a well shall be deemed an election not to participate in any Reworking
operation proposed in such a well, or portion thereof, to which the initial non-consent election applied that is conducted at
any time prior to full recovery by the Consenting Parties of the Non-Consenting Party's recoupment amount. Any such
Reworking, Recompleting or Plugging Back operation conducted during the recoupment period shall be deemed part of the
cost of operation of said well and there shall be added to the sums to be recouped by the Consenting Parties 200 % of
that portion of the costs of the Reworking, Recompleting or Plugging Back operation which would have been chargeable to
such Non-Consenting Party had it participated therein. If such a Reworking, Recompleting or Plugging Back operation is
proposed during such recoupment period, the provisions of this Article VLB. shall be applicable as between said Consenting
Parties in said well.

(d) Recoupment Matters. During the period of time Consenting Parties are entitled to receive Non-Consenting Party's
share of production, or the proceeds therefrom, Consenting Parties shall be responsible for the payment of all ad valorem,
production, severance, excise, gathering and other taxes and assessments, and all royalty, overriding royalty and other burdens applicable to
Non-Consenting Party's share of production not excepted by Article 1I1.C.

In the case of any Reworking, Sidetracking, Plugging Back, Recompleting or Deepening operation, the Consenting
Parties shall be permitted to use, free of cost, all casing, tubing and other equipment in the well, but the ownership of all
such equipment shall remain unchanged; and upon abandonment of a well after such Reworking, Sidetracking, Plugging Back,

Recompleting or Deepening, the Consenting Parties shall account for all such equipment to the owners thereof, with each
party receiving its propomonate part in kind or in value, less cost of salvage.
ne hundred eighty (180 . .

Within / days afier” the cofpletion of any operation under this Article, the party conducting the operations
for the Consenting Parties shall furnish each Non-Consenting Party with an inventory of the equipment in and connected to
the well, and an itemized statement of the cost of drilling, Sidetracking, Deepening, Plugging Back, testing, Completing,
Recompleting, and equipping the well for production; or, at its option, the operating party, in lieu of an itemized statement
of such costs of operation, may submit a detailed statement of monthly billings. ach / thereafter, during the time the
Consenting Parties are being reimbursed as provided above, the party conducting the operations for the Consenting Parties
shall furnish the Non-Consenting Parties with an itemized statement of all costs and liabilities incurred in the operation of
the well, together with a statement of the quantity of Oil and Gas produced from it and the amount of proceeds realized from
the sale of the well's working interest production during the precedir}{g / . In determining the quantity of Oil and Gas
produced, Consenting Parties shall wuse industry accepted methods such as but not limited to metering or
periodic well tests. Any amount realized from the sale or other disposition of equipment newly acquired in connection with
any such operation which would have been owned by a Non-Consenting Party had it participated therein shall be credited
against the total unreturmned costs of the work done and of the equipment purchased in determining when the interest of such
Non-Consenting Party shall revert to it as above provided; and if there is a credit balance, it shall be paid to such Non-
Consenting Party.

If and when the Consenting Parties recover from a Non-Consenting Party's relinquished interest the amounts provided
for above, the relinquished interests of such Non-Consenting Party shall automatically revert to it as of 7:00 am. on the day
following the day on which such recoupment occurs, and, from and after such reversion, such Non-Consenting Party shall
own the same interest in such well, the material and equipment in or pertaining thereto, and the production therefrom as
such Non-Consenting Party would have been entitled to had it participated in the drilling, Sidetracking, Reworking,
Deepening, Recompleting or Plugging Back of said well. Thereafter, such Non-Consenting Party shall be charged with and
shall pay its proportionate part of the further costs of the operation of said well in accordance with the terms of this
agreement and Exhibit "C" attached hereto.

3. Stand-By Costs: When a well which has been drilled or Deepened has reached its authorized depth and all tests have
been completed and the results thercof furnished to the parties, or when operations on the well have been otherwise
terminated pursuant to Article VLF., stand-by costs incurred pending response to a party's notice proposing a Reworking,
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Sidetracking, Deepening, Recompleting, Plugging Back or Completing operation in such a well (including the period required
under Article VIB.6. to resolve competing proposals) shall be charged and bome as part of the drilling or Deepening
operation just completed. Stand-by costs subsequent to all parties responding, or expiration of the response time permitted,
whichever first occurs, and prior to agreement as to the participating interests of all Consenting Parties pursuant to the terms
of the second grammatical paragraph of Article VIB.2. (a), shall be charged to and bome as part of the proposed operation,
but if the proposal is subsequently withdrawn because of insufficient participation, such stand-by costs shall be allocated
between the Consenting Parties in the proportion each Consenting Party's interest as shown on Exhibit "A" bears to the total
interest as shown on Exhibit "A" of all Consenting Parties.

In the event that notice for a Sidetracl?i{qg 7e<‘3§é‘r‘3§on is given while the drilling rig to be utilized is on location, any party
may request and receive up to five (5) additional days after expiration of the forty-eight hour response period specified in
Article VIB.1. within which to respond by paymghfor alé l(sjtand by costs and other costs incurred during such extended
response  period; Operator / the estimated stand-by time in advance as a condition to extending
the response period. If more than one party elects to take such additional time to respond to the notice, standby costs shall be
allocated between the parties taking additional time to respond on a day-to-day basis in the proportion each electing party's
interest as shown on Exhibit "A" bears to the total interest as shown on Exhibit "A" of all the electing parties.

4. Deepening: If less than all parties elect to participate in a drilling, Sidetracking, or Deepening operation proposed
pursuant to Article VIB.1., the interest relinquished by the Non-Consenting Parties to the Consenting Parties under Article
VLB.2. shall relate only and be limited to the lesser of (i) the total depth actually drilled or (ii) the objective depth or Zone
of which the parties were given notice under Article VL.B.1. ("Initial Objective"). Such well shall not be Deepened beyond the
Initial Objective without first complying with this Article to afford the Non-Consenting Parties the opportunity to participate
in the Deepening operation.

In the event any Consenting Party desires to drill or Deepen a Non-Consent Well to a depth below the Initial Objective,
such party shall give notice thereof, complying with the requirements of Article VLB.1., to all parties (including Non-
Consenting Parties). Thereupon, Articles VLB.1. and 2. shall apply and all parties receiving such notice shall have the right to
participate or not participate in the Deepening of such well pursuant to said Articles VIB.1. and 2. If a Deepening operation
is approved pursuant to such provisions, and if any Non-Consenting Party elects to participate in the Deepening operation,
such Non-Consenting party shall pay or make reimbursement (as the case may be) of the following costs and expenses.

(a) If the proposal to Deepen is made prior to the Completion of such well as a well capable of producing in paying
quantities, such Non-Consenting Party shall pay (or reimburse Consenting Parties for, as the case may be) that share of costs
and expenses incurred in connection with the drilling of said well from the surface to the Initial Objective which Non-
Consenting Party would have paid had such Non-Consenting Party agreed to participate therein, plus the Non-Consenting
Party's share of the cost of Deepening and of participating in any further operations on the well in accordance with the other
provisions of this Agreement; provided, however, all costs for testing and Completion or attempted Completion of the well
incurred by Consenting Parties prior to the point of actual operations to Deepen beyond the Initial Objective shall be for the
sole account of Consenting Parties.

(b) If the proposal is made for a Non-Consent Well that has been previously Completed as a well capable of producing
in paying quantities, but is no longer capable of producing in paying quantities, such Non-Consenting Party shall pay (or
reimburse Consenting Partics for, as the case may be) its proportionate share of all costs of drilling, Completing, and
equipping said well from the surface to the Initial Objective, calculated in the manner provided in paragraph (a) above, less
those costs recouped by the Consenting Parties from the sale of production from the well. The Non-Consenting Party shall
also pay its proportionate share of all costs of re-entering said well. The Non-Consenting Parties' proportionate part (based
on the percentage of such well Non-Consenting Party would have owned had it previously participated in such Non-Consent
Well) of the costs of salvable materials and equipment remaining in the hole and salvable surface equipment used in
connection with such well shall be determined in accordance with Exhibit "C." If the Consenting Parties have recouped the
cost of drilling, Completing, and equipping the well at the time such Deepening operation is conducted, then a Non-
Consenting Party may participate in the Deepening of the well with no payment for costs incurred prior to re-entering the
well for Deepening

The foregoing shall not imply a right of any Consenting Party to propose any Deepening for a Non-Consent Well prior
to the drilling of such well to its Initial Objective without the consent of the other Consenting Parties as provided in Article
VLF.

5. Sidetracking: Any party having the right to participate in a proposed Sidetracking operation that does not own an
interest in the affected wellbore at the time of the notice shall, upon electing to participate, tender to the wellbore owners its
proportionate share (equal to its interest in the Sidetracking operation) of the value of that portion of the existing wellbore
to be utilized as follows:

(a) If the proposal is for Sidetracking an existing dry hole, reimbursement shall be on the basis of the actual costs
incurred in the initial drilling of the well down to the depth at which the Sidetracking operation is initiated.

(b) If the proposal is for Sidetracking a well which has previously produced, reimbursement shall be on the basis of
such party's proportionate share of drilling and equipping costs incurred in the initial drilling of the well down to the depth
at which the Sidetracking operation is conducted, calculated in the manner described in Article VI.B.4(b) above. Such party's
proportionate share of the cost of the well's salvable materials and equipment down to the depth at which the Sidetracking
operation is initiated shall be determined in accordance with the V;I)rovxsxons of Exhibit "C."

VISIONS .
6. Order ARTICLE AVLOTHER (r)eference of Operations.
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7. Conformity to Spacing Pattern. Notwithstanding the provisions of this Article VIB.2,, it is agreed that no wells shall be

drilled to or Comlpleted in or péoduced from a Zone from which a well located elsewhere on the Contract
or such well has been approved as an exception to the then-existing spacing pattern for such Zone by the appropriate regulatory

?&%%%ﬁys producing, unless such well conforms to the then-existing well spacing pattern for such Zone /.

8. Paying Wells. No party shall conduct any Reworking, Deepening, Plugging Back, Completion, Recompletion, or
Sidetracking operation under this agreement with respect to any well then capable of producing in paying quantities except
with the consent of all parties that have not relinquished interests in the well at the time of such operation.

C. Completion of Wells; Reworking and Plugging Back:

1. Completion: Without the consent of all parties, no well shall be drilled, Deepened or Sidetracked, except any well
drilled, Deepened or Sidetracked pursuant to the provisions of Article VIB.2. of this agreement. Consent to the drilling,
Deepening or S.1detrackmg shel lgglr}l?\lec;. 1 shall be applicable as to all horizontal well proposals. . . .

M Option No. 1: / Rll necessary expenditures for the drilling, Deepening or Sidetracking, testing, Completing and

CaEof e T e S

M  Option No. 2: / All necessary expenditures for the drilling, Deepening or Sidetracking and testing of the well. When
such well has reached its authorized depth, and all logs, cores and other tests have been completed, and the results
thereof furnished to the parties, Operator shall give immediate notice to the Non-Operators having the right to
participate in a Completion attempt whether or not Operator recommends attempting to Complete the well,
together with Operator's AFE for Completion costs if not previously provided. The parties receiving such notice
shall have forty-eight (48) hours (exclusive of Saturday, Sunday and legal holidays) in which to elect by delivery of

notice to Operator, to participate in a recommended Completion attempt.. Operator shall deliver any such Completion proposal,
to the other parties ‘entitled to participate. Election to participate in a Completion attempt shall include consent to 4ll

necessary expenditures for the Completing and equipping of such well, including necessary tankage and/or surface
facilities but excluding any stimulation operation not contained on the Completion AFE. Failure of any party
receiving such notice to reply within the period above fixed shall constitute an election by that party not to
&aéticipate in the cost of the Completion attempt;. If one or more, but less than all of the parties, elect to attempt a Completion,

provision of Article VIB.2. hereof (the phrase "Reworking, Sidetracking, Deepening, Recompleting or Plugging
Back" as contained in Article VIB.2. shall be deemed to include "Completing") shall apply to the operations
thereafter conducted by less than all parties; provided, however, that Article VI.B.2. shall apply separately to each
separate Completion or Recompletion attempt undertaken hereunder, and an election to become a Non-Consenting
Party as to one Completion or Recompletion attempt shall not prevent a party from becoming a Consenting Party
in subsequent Completion or Recompletion attempts regardless whether the Consenting Parties as to earlier
Completions or Recompletion have recouped their costs pursuant to Article VLB.2.; provided further, that any
recoupment of costs by a Consenting Party shall be made solely from the production attributable to the Zone in
which the Completion attempt is made. Election by a previous Non-Consenting party to participate in a subsequent
Completion or Recompletion attempt shall require such party to pay its proportionate share of the cost of salvable
materials and equipment installed in the well pursuant to the previous Completion or Recompletion attempt,
insofar and omly insofar as such materials and equipment benefit the Zone in which such party participates in a
Completion attempt.

2. Rework, Recomplete or Plug Back: No well shall be Reworked, Recompleted or Plugged Back except a well Reworked,
Recompleted, or Plugged Back pursuant to the provisions of Article VLB.2. of this agreement. Consent to the Reworking,
Recompleting or Plugging Back of a well shall include all necessary expenditures in conducting such operations and
Completing and equipping of said well, including necessary tankage and/or surface facilities.

D. Other Operations:

Operator shall not undertake any single project reasonably estimated to require an expenditure in excess of
One Hundred Fifty Thousand Dollars ($_150.000.00 ) except in connection with the
drilling, Sidetracking, Reworking, Deepening, Completing, Recompleting or Plugging Back of a well that has been previously
authorized by or pursuant to this agreement; provided, however, that, in case of explosion, fire, flood or other sudden
emergency, whether of the same or different nature, Operator may take such steps and incur such expenses as in its opinion

are required to deal with the emergency to safeguard life and property but Operator, as promptly as possible, shall report the
emergency to the other parties. If Operator prepares an AFE for its own use, Operator shall furnish any Non-Operator so

requesting an information copy thereof for any single project costing in excess of __One Hundred Fifty Thousand Dollars
($.150.000.00 ). Any party who has not relinquished its interest in a well shall have the right to propose that

Operator perform repair work or undertake the installation of artificial lift equipment or ancillary production facilities such as
salt water disposal wells or to conduct additional work with respect to a well drilled hereunder or other similar project (but
not including the installation of gathering lines or other transportation or marketing facilities, the installation of which shall
be governed by separate agreement between the parties) reasonably estimated to require an expenditure in excess of the
amount first set forth above in this Article VID. (except in connection with an operation required to be proposed under
Articles VLB.1. or VI.C.1. Option No. 2, which shall be govemned exclusively be those Articles). Operator shall deliver such
proposal to all parties entitled to participate therein. If within thirty (30) days thereof Operator secures the written consent
of any party or parties owning at least 50 % of the interests of the parties entitled to participate in such operation,
each party having the right to participate in such project shall be bound by the terms of such proposal and shall be obligated
to pay its proportionate share of the costs of the proposed project as if it had consented to such project pursuant to the terms
of the proposal.
E. Abandonment of Wells:

1. Abandonment of Dry Holes: Except for any well drilled or Deepened pursuant to Article VLB.2., any well which has
been drilled or Deepened under the terms of this agreement and is proposed to be completed as a dry hole shall not be
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plugged and abandoned without the consent of all parties. Should Operator, after diligent effort, be unable to contact any
party, or should any party fail to reply within forty-eight (48) hours (exclusive of Saturday, Sunday and legal holidays) after
delivery of notice of the proposal to plug and abandon such well, such party shall be deemed to have consented to the
proposed abandonment. All such wells shall be plugged and abandoned in accordance with applicable regulations and at the
cost, risk and expense of the parties who participated in the cost of drilling or Deepening such well. Any party who objects to
plugging and abandoning such well by notice delivered to Operator within forty-eight (48) hours (exclusive of Saturday,
Sunday and legal holidays) after delivery of notice of the proposed plugging shall take over the well as of the end of such
forty-eight (48) hour notice period and conduct further operations in search of Oil and/or Gas subject to the provisions of
Article VLB.; failure of such party to provide proof reasonably satisfactory to Operator of its financial capability to conduct
such operations or to take over the well within such period or thereafter to conduct operations on such well or plug and
abandon such well shall entitle Operator to retain or take possession of the well and plug and abandon the well. The party
taking over the well shall indemnify Operator (if Operator is an abandoning party) and the other abandoning parties against
liability for any further operations conducted on such well except for the costs of plugging and abandoning the well and
restoring the surface, for which the abandoning parties shall remain proportionately liable.

2. Abandonment of Wells That Have Produced: Except for any well in which a Non-Consent operation has been
conducted hereunder for which the Consenting Parties have not been fully reimbursed as herein provided, any well which has
been completed as a producer shall not be plugged and abandoned without the consent of all parties. If all parties consent to
such abandonment, the well shall be plugged and abandoned in accordance with applicable regulations and at the cost, risk
and expense of all the parties hereto. Failure of a party to reply within sixty (60) days of delivery of notice of proposed
abandonment shall be deemed an election to consent to the proposal. If, within sixty (60) days after delivery of notice of the
proposed abandonment of any well, all parties do not agree to the abandonment of such well, those wishing to continue its
operation from the Zone then open to production shall be obligated to take over the well as of the expiration of the
applicable notice period and shall indemnify Operator (if Operator is an abandoning party) and the other abandoning parties
against liability for any further operations on the well conducted by such parties. Failure of such party or parties to provide
proof reasonably satisfactory to Operator of their financial capability to conduct such operations or to take over the well
within the required period or thereafter to conduct operations on such well shall entitle operator to retain or take possession
of such well and plug and abandon the well.

Parties taking over a well as provided herein shall tender to each of the other parties its proportionate share of the value of
the well's salvable material and equipment, determined in accordance with the provisions of Exhibit "C," less the estimated cost

Otf) asgé\(r)%%g:gg and the estimated cost of plugging and abandoning and restoring the surface;. Each abandoning party shall assign to the non-
al

parties, without warranty, express or implied, as to title or as to quantity, or fitness for use of the equipment and material, all
of its interest in the wellbore of the well and related equipment, together with its interest in the Leasehold insofar and only
insofar as such Leasehold covers the right to obtain production from that wellbore in the Zone then open to production. If the
interest of the abandoning party is or includes and Oil and Gas Interest, such party shall execute and deliver to the non-
abandoning party or parties an oil and gas lease, limited to the wellbore and the Zone then open to production, for a term of
one (1) year and so long thereafter as Oil and/or Gas is produced from the Zone covered thereby, such lease to be on the form
attached as Exhibit "B." The assignments or leases so limited shall encompass the Drilling Unit upon which the well is located.
The payments by, and the assignments or leases to, the assignees shall be in a ratio based upon the relationship of their
respective percentage of participation in the Contract Area to the aggregate of the percentages of participation in the Contract
Area of all assignees. There shall be no readjustment of interests in the remaining portions of the Contract Area.

Thereafter, abandoning parties shall have no further responsibility, liability, or interest in the operation of or production
from the well in the Zone then open other than the royalties retained in any lease made under the terms of this Article. Upon
request, Operator shall continue to operate the assigned well for the account of the non-abandoning parties at the rates and
charges contemplated by this agreement, plus any additional cost and charges which may arise as the result of the separate
ownership of the assigned well. Upon proposed abandonment of the producing Zone assigned or leased, the assignor or lessor
shall then have the option to repurchase its prior interest in the well (using the same valuation formula) and participate in
further operations therein subject to the provisions hereof.

3. Abandonment of Non-Consent Operations: The provisions of Article VLE.1. or VLE.2. above shall be applicable as
between Consenting Parties in the event of the proposed abandonment of any well excepted from said Articles; provided,
however, no well shall be permanently plugged and abandoned unless and until all parties having the right to conduct further
operations therein have been notified of the proposed abandonment and afforded the opportunity to elect to take over the well
in accordance with the provisions of this Article VLE.; and provided further, that Non-Consenting Parties who own an interest
in a portion of the well shall pay their proportionate shares of abandonment and surface restoration cost for such well as
provided in Article VI.B.2.(b).

F. Termination of Operations:

Upon the commencement of an operation for the drilling, Reworking, Sidetracking, Plugging Back, Deepening, testing,
Completion or plugging of a well, including but not limited to the Initial Well, such operation shall not be terminated without
consent of parties bearing 80 % of the costs of such operation; provided, however, that in the event granite or other

practically impenetrable substance or condition in the hole is encountered which renders further operations impractical,
Operator may discontinue operations and give notice of such condition in the manner provided in Article VIB.I, and the
provisions of Article VI.B. or VLE. shall thereafter apply to such operation, as appropriate.
G. Taking Production in Kind:

M Option No. 1: Gas Balancing Agreement Attached

i 11 haye the right to take in kind or separately dispose of its proportionate
sha]%gCh party, ot}(l)%r than an Urélﬁased Mmera(l) i?wner, shall have the righi i oS dgce afely di p ol prop: ate

Contract Area, exclusive of production which may be usedth]%t?sggvgélopmem and producing operations and in preparing and
treating Oil and Gas for marketing purposes and production unavoidably lost. Any extra expenditure incurred in the taking
in kind or separate disposition by any party of its proportionate share of the production shall be borne by such party. Any
party taking its share of production in kind shall be required to pay for only its proportionate share of such part of
Operator's surface facilities which it uses.

Each party shall execute such division orders and contracts as may be necessary for the sale of its interest in
production from the Contract Area, and, except as provided in Article VILB., shall be entitled to receive payment

-10-
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directly from the purchaser thereof for its share of all production.

If any party fails to make the arrangements necessary to take in kind or separately dispose of its proportionate
share of the Oil produced from the Contract Area, Operator shall have the right, subject to the revocation at will by
the party owning it, but not the obligation, to purchase such Oil or sell it to others at any time and from time to
time, for the account (t)lt;i rg}% &on-taking party. Any such purchase or sale by Operator may be terminated by
Operator upon at least / days’ written notice to ﬂ@ﬁi rtgwglgr of said production and shall be subject always to
the right of the owner of the production upon at Jeas ) days written notice to Operator to exercise at an
rovided, however, that the effective date of any such reyocation ma% be deferred at Operator’s election ﬁ)r a period not to excee§
ﬁg;letyé r(i%b, days 1f Operthor has committed such pfoductlon to.a purchase contrac? having a tefm extend?ng beyond such thirty (30
time 1ts night to take in kind, or separately dispose of, its share of all Oil not previously delivered to a purchaser / .
Any purchase or sale by Operator of any other party's share of Oil shall be only for such reasonable periods of time
as are consistent with the minimum needs of the industry under the particular circumstances, but in no event for a
period in excess of one (1) year.

Any such sale by Operator shall be in a manner commercially reasonable under the circumstances but Operator
shall have no duty to share any existing market or to obtain a price equal to that received under any existing
market. The sale or delivery by Operator of a non-taking party's share of Oil under the terms of amy existing
contract of Operator shall not give the non-taking party any interest in or make the non-takingﬂ_l{)ria{,t%r3 Oa) party to said
contract. ~ No purchase shall be made by Operator without first giving the non-taking party at’ least / days
written notice of such intended purchase and the price to be paid or the pricing basis to be used.

All parties shall give timely written notice to Operator of their Gas marketing arrangements for the following
month, excluding price, and shall notify Operator immediately in the event of a change in such arrangements.
Operator shall maintain records of all marketing arrangements, and of volumes actually sold or transported, which
records shall be made available to Non-Operators upon reasonable request.

In the event one or more parties' separate disposition of its share of the Gas causes split-stream deliveries to separate
pipelines and/or deliveries which on a day-to-day basis for any reason are not exactly equal to a party's respective proportion-
ate share of total Gas sales to be allocated to it, the balancing or accounting between the parties shall be in accordance with
any Gas balancing agreement between the parties hereto, whether such an agreement is attached as Exhibit "E" or is a
separate agreement. Operator shall give notice to all parties of the first sales of Gas from any well under this agreement.

ARTICLE VIIL.
EXPENDITURES AND LIABILITY OF PARTIES
A. Liability of Parties:

The liability of the parties shall be several, not joint or collective. Each party shall be responsible only for its obligations,
and shall be liable only for its proportionate share of the costs of developing and operating the Contract Area. Accordingly, the
liens granted among the parties in Article VILB. are given to secure only the debts of each severally, and no party shall have
any liability to third parties hereunder to satisfy the default of any other party in the payment of any expense or obligation
hereunder. It is not the intention of the parties to create, nor shall this agreement be construed as creating, a mining or other
partnership, joint venture, agency relationship or association, or to render the parties liable as partners, co-venturers, or
principals. In their relations with each other under this agreement, the parties shall not be considered fiduciaries or to have
established a confidential relationship but rather shall be free to act on an arm's-length basis in accordance with their own
respective self-interest, subject, however, to the obligation of the parties to act in good faith in their dealings with each other
with respect to activities hereunder.

-11 -
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B. Liens and Security Interests:
See Article XV1. .
C. Advances: =

Operator, at its election, shall have the right from time to time to demand and receive from one or more of the other

. other than parties that are Unleased Mineral Owners, . . . .
parties / payment in advance of their respective s\f\n’ares of the estimated amount of the expense to be incurred in operations
hereunder during the next succeeding month, which right may be exercised only by submission to each such party of an
itemized statement of such estimated expense, together with an invoice for its share thereof. FEach such statement and invoice
for the payment in advance of estimated expense shall be submitted on or before the 20th day of the next preceding month.
Each party shall pay to Operator its proportionate share of such estimatel within / days after such estimate and
invoice is received. If any party fails to pay its share of said estimate within said time, the amount due shall bear interest as
provided in Exhibit "C" until paid. Proper adjustment shall be made monthly between advances and actual expense to the end
that each party shall bear and pay its proportionate share of actual expenses incurred, and no more.

D. Defaults and Remedies:

If any party fails to discharge any financial obligation under this agreement, including without limitation the failure to
make any advance under the preceding Article VILC. or any other provision of this agreement, within the period required for
such payment hereunder, then in addition to the remedies provided in Article VILB. or elsewhere in this agreement, the
remedies specified below shall be applicable. For purposes of this Article VILD., all notices and elections shall be delivered

-12-
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only by Operator, except that Operator shall deliver any such notice and election requested by a non-defaulting Non-Operator,
and when Operator is the party in default, the applicable notices and elections can be delivered by any Non-Operator.
Election of any one or more of the following remedies shall not preclude the subsequent use of any other remedy specified
below or otherwise available to a non-defaulting party. .

1. Suspension of Rights: p?ncrl%(llil\lgsrt b%ar%g mgydngpefﬁmﬁgf‘éﬂn a Notice of Default, which shall specify the default,
specify the action to be taken to cure the default, and specify that failure to take such action will result in the exercise of one
or more of the remedies provided in this Article. If the default is not cured within thirty (30) days of the delivery of such
Notice of Default, all of the rights of the defaulting party granted by this agreement may upon notice be suspended until the
default is cured, without prejudice to the right of the non-defaulting party or parties to continue to enforce the obligations of
the defaulting party previously accrued or thereafter accruing under this agreement. If Operator is the party in default, the
Non-Operators shall have in addition the right, by vote of Non-Operators owning a majority in interest in the Contract Area
after excluding the voting interest of Operator, to appoint a new Operator effective immediately. The rights of a defaulting
party that may be suspended hereunder at the election of the non-defaulting parties shall include, without limitation, the right
to receive information as to any operation conducted hereunder during the period of such default, the right to elect to
participate in an operation proposed under Article VIB. of this agreement, the right to participate in an operation being
conducted under this agreement even if the party has previously elected to participate in such operation, and the right to
receive proceeds of production from any well subject to this agreement.

2. Suit for Damages: Non-defaulting parties or Operator for the benefit of non-defaulting parties may sue (at joint
account expense) to collect the amounts in default, plus interest accruing on the amounts recovered from the date of default
until the date of collection at the rate specified in Exhibit "C" attached hereto. Nothing herein shall prevent any party from
suing any defaulting party to collect consequential damages accruing to such party as a result of the default.

3. Deemed Non-Consent: The non-defaulting party may deliver a written Notice of Non-Consent Election to the
defaulting party at any time after the expiration of the thirty-day cure period following delivery of the Notice of Default, in
which event if the billing is for the drilling a new well or the Plugging Back, Sidetracking, Reworking or Deepening of a
well which is to be or has been plugged as a dry hole, or for the Completion or Recompletion of any well, the defaulting
party will be conclusively deemed to have elected not to participate in the operation and to be a Non-Consenting Party with
respect thereto under Asticle VIB. or VIC., as the case may be, to the extent of the costs unpaid by such party,
notwithstanding any election to participate theretofore made. If election is made to proceed under this provision, then the
non-defaulting parties may not elect to sue for the unpaid amount pursuant to Article VILD.2.

Until the delivery of such Notice of Non-Consent Election to the defaulting party, such party shall have the right to cure
its default by paying its unpaid share of costs plus interest at the rate set forth in Exhibit "C,” provided, however, such
payment shall not prejudice the rights of the non-defaulting parties to pursue remedies for damages incurred by the non-
defaulting parties as a result of the default. Any interest relinquished pursuant to this Article VILD.3. shall be offered to the
non-defaulting parties in proportion to their interests, and the non-defauiting parties electing to participate in the ownership
of such interest shall be required to contribute their shares of the defaulted amount upon their election to participate therein.

4. Advance Payment: If a default is not cured within thirty (30) days of the delivery of a Notice of Default, Operator, or
Non-Operators if Operator is the defaulting party, may thereafter require advance payment from the defaulting
party of such defaulting party's anticipated share of any item of expense for which Operator, or Non-Operators, as the case may
be, would be entitled to reimbursement under any provision of this agreement, whether or not such expense was the subject of
the previous default. Such right includes, but is not limited to, the right to require advance payment for the estimated costs of
drilling a well or Completion of a well as to which an election to participate in drilling or Completion has been made. If the
defaulting party fails to pay the required advance payment, the non-defaulting parties may pursue any of the remedies provided
in the Article VILD. or any other default remedy provided elsewhere in this agreement. Any excess of funds advanced remaining
when the operation is completed and all costs have been paid shall be promptly returned to the advancing party.

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

Rentals, shut-in well payments and minimum royalties which may be required under the terms of any lease shall be paid
by the party or parties who subjected such lease to this agreement at its or their expense. In the event two or more parties
own and have contributed interests in the same lease to this agreement, such parties may designate one of such parties to
make said payments for and on behalf of all such parties. Any party may request, and shall be entitled to receive, proper
evidence of all such payments. In the event of failure to make proper payment of amy rental, shut-in well payment or
minimum royalty through mistake or oversight where such payment is required to continue the lease in force, any loss which
results from such non-payment shall be borne in accordance with the provisions of Article IV.B.2.

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

F. Taxes:

Beginning with the first calendar year after the effective date hereof, Operator shall render for ad valorem taxation all
property subject to this agreement which by law should be rendered for such taxes, and it shall pay all such taxes and assessments assessed
thereon before they become delinquent. Prior to the rendition date, each Non-Operator shall furnish Operator information as
to burdens (to include, but not be limited to, royalties, overriding royalties and production payments) on Leases and Oil and
Gas Interests contributed by such Non-Operator. If the assessed valuation of any Lease is reduced by reason of its being
subject to outstanding excess royalties, overriding royalties or production payments, the reduction in ad valorem taxes
resulting therefrom shall inure to the benefit of the owner or owners of such Lease, and Operator shall adjust the charge to
such owner or owners so as to reflect the benefit of such reduction. If the ad valorem taxes are based in whole or in part
upon separate valuations of each party's working interest, then notwithstanding anything to the contrary herein, charges to
the joint account shall be made and paid by the parties hereto in accordance with the tax value generated by each party's
working interest.  Operator shall bill the other parties for their proportionate shares of all tax payments in the manner
provided in Exhibit "C."
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If Operator considers any tax assessment improper, Operator may, at its discretion, protest within the time and manner
prescribed by law, and prosecute the protest to a final determination, unless all parties agree to abandon the protest prior to final
determination. During the pendency of administrative or judicial proceedings, Operator may elect to pay, under protest, all such taxes
and any interest and penalty. When any such protested assessment shall have been finally determined, Operator shall pay the tax for
the joint account, together with any interest and penalty accrued, and the total cost shall then be assessed against the parties, and be
paid by them, as provided in Exhibit "C."

Each party shall pay or cause to be paid all production, severance, excise, gathering and other taxes imposed upon or with respect
to the production or handling of such party's share of Oil and Gas produced under the terms of this agreement.

ARTICLE VIIL
ACQUISITION, MAINTENANCE OR TRANSFER OF INTEREST
A. Surrender of Leases:

The Leases covered by this agreement, insofar as they embrace acreage in the Contract Area, shall not be surrendered in whole

or in part unless all parties consent thereto.

However, should any party, except an Unleased Mineral Owner, desire to surrender its interest in any Lease or in any portion thereof,
such party shall give written

notice of the proposed surrender to all parties, and the parties to whom such notice is delivered shall have thirty (30) days after
delivery of the notice within which to notify the party proposing the surrender whether they elect to consent thereto. Failure of a
party to whom such notice is delivered to reply within said 30-day period shall constitute a consent to the surrender of the Leases
described in the notice. If all parties do not agree or consent thereto, the party desiring to surrender shall assign, without express or
implied warranty of title, all of its interest in such Lease, or portion thereof, and any well, material and equipment which may be
located thereon and any rights in production thereafter secured, to the parties not consenting to such surrender. If the interest of the
assigning party is or includes an Oil and Gas Interest, the assigning party shall execute and deliver to the party or parties not
consenting to such surrender an oil and gas lease covering such Oil and Gas Interest for a term of one (1) year and so long
thereafter as Oil and/or Gas is produced from the land covered thereby, such lease to be on the form attached hereto as Exhibit "B."
Upon such assignment or lease, the assigning party shall be relieved from all obligations thereafter accruing, but not theretofore
accrued, with respect to the interest assigned or leased and the operation of any well attributable thereto, and the assigning party
shall have no further interest in the assigned or leased premises and its equipment and production other than the royalties retained
in any lease made under the terms of this Article. The party assignee or lessee shall pay to the party assignor or lessor the
reasonable salvage value of the latter's interest in any well's salvable materials and equipment attributable to the assigned or leased
acreage. The value of all salvable materials and equipment shall be determined in accordance with the provisions of Exhibit "C," less
the estimated cost of salvaging and the estimated cost of plugging and abandoning and restoring the surface.

Any assignment, lease or surrender made under this provision shall not reduce or change the assignor's, lessor's or surrendering
party's interest as it was immediately before the assignment, lease or surrender in the balance of the Contract Area; and the acreage
assigned, leased or surrendered, and subsequent operations thereon, shall not thereafter be subject to the terms and provisions of this
agreement but shall be deemed subject to an Operating Agreement in the form of this agreement.

B. Renewal or Extension of Leases:

If any party, except an Unleased Mineral Owner, secures a renewal or replacement of an Oil and Gas Lease or Interest subject to this
agreement, then all parties

shall be notified promptly upon such acquisition or, in the case of a replacement Lease taken before expiration of an existing Lease,
promptly upon expiration of the existing Lease. The parties notified shall have the right for a period of thirty (30) days following
delivery of such notice in which to elect to participate in the ownership of the renewal or replacement Lease, insofar as such Lease
affects lands within the Contract Area, by paying to the party who acquired it their proportionate shares of the acquisition cost
allocated to that part of such Lease within the Contract Area, which shall be in proportion to the interest held at that time by the
parties in the Contract Area. Each party who participates in the purchase of a renewal or replacement Lease shall be given an
assignment of its proportionate interest therein by the acquiring party.

If some, but less than all, of the parties elect to participate in the purchase of a renewal or replacement Lease, it shall be owned
by the parties who elect to participate therein, in a ratio based upon the relationship of their respective percentage of participation in
the Contract Area to the aggregate of the percentages of participation in the Contract Area of all parties participating in the
purchase of such renewal or replacement Lease. The acquisition of a renewal or replacement Lease by any or all of the parties hereto
shall not cause a readjustment of the interests of the parties stated in Exhibit "A," but any renewal or replacement Lease in which
less than all parties elect to participate shall not be subject to this agreement but shall be deemed subject to a separate Operating
Agreement in the form of this agreement.

If the interests of the parties in the Contract Area vary according to depth, then their right to participate proportionately in
renewal or replacement Leases and their right to receive an assignment of interest shall also reflect such depth variances.

The provisions of this Article shall apply to renewal or replacement Leases whether they are for the entire interest covered by
the expiring Lease or cover only a portion of its area or an interest therein. Any renewal or replacement Lease taken before the
expiration of its predecessor Lease, or taken or contracted for or becoming effective within six (6) months after the expiration of the
existing Lease, shall be subject to this provision so long as this agreement is in effect at the time of such acquisition or at the time
the renewal or replacement Lease becomes effective; but any Lease taken or contracted for more than six (6) months after the
expiration of an existing Lease shall not be deemed a renewal or replacement Lease and shall not be subject to the provisions of this
agreement.

The provisions in this Article shall also be applicable to extensions of Oil and Gas Leases.

C. Acreage or Cash Contributions:

While this agreement is in force, if any party contracts for a contribution of cash towards the drilling of a well or any other
operation on the Contract Area, such contribution shall be paid to the party who conducted the drilling or other operation and shall
be applied by it against the cost of such drilling or other operation. If the contribution be in the form of acreage, the party to whom
the contribution is made shall promptly tender an assignment of the acreage, without warranty of title, to the Drilling Parties in the
proportions said Drilling Parties shared the cost of drilling the well. Such acreage shall become a separate Contract Area and, to the
extent possible, be governed by provisions identical to this agreement. Each party shall promptly notify all other parties of any
acreage or cash contributions it may obtain in support of any well or any other operation on the Contract Area. The above
provisions shall also be applicable to optional rights to earn acreage outside the Contract Area which are in support of well drilled
inside Contract Area.
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If any party contracts for any consideration relating to disposition of such party's share of substances produced hereunder,

such consideration shall not be degmed a c_ontnPution as contemplated in this Article VIILC.
D. Interest: Disposition o

/ sale, %ggumbrance, transfer or other disposition made by any pgrftffc}ms gﬁygg t'&?é&’é“&ér@é%%“ﬁd%j%’é? C%gntt%aigt é‘gr?gement
and shall be made without prejudice to the right of the other parties, and any transferee of an ownership interest in any Oil and
Gas Lease or Interest shall be deemed a party to this agreement as to the interest conveyed from and after the effective date of
the transfer of ownership; provided, however, that the other parties shall not be required to recognize any such sale,
encumbrance, transfer or other disposition for any purpose hereunder until thirty (30) days after they have received a copy of the
instrument of transfer or other satisfactory evidence thereof in writing from the transferor or transferee. No assignment or other
disposition of interest by a party shall relieve such party of obligations previously incurred by such party hereunder with respect
to the interest transferred, including without limitation the obligation of a party to pay all costs attributable to an operation
conducted hereunder in which such party has agreed to participate prior to making such assignment, and the lien and security
interest granted by Article VILB. shall continue to burden the interest transferred to secure payment of any such obligations.

If, at any time the interest of any party is divided among and owned by four or more co-owners, Operator, at its discretion,
may require such co-owners to appoint a single trustee or agent with full authority to receive notices, approve expenditures,
receive billings for and approve and pay such party's share of the joint expenses, and to deal generally with, and with power to
bind, the co-owners of such party's interest within the scope of the operations embraced in this agreement; however, all such co-
owners shall have the right to enter into and execute all contracts or agreements for the disposition of their respective shares of
the Oil and Gas produced from the Contract Area and they shall have the right to receive, separately, payment of the sale
proceeds thereof.

E. Waiver of Rights to Partition:

If permitted by the laws of the state or states in which the property covered hereby is located, each party hereto owning an
undivided interest in the Contract Area waives any and all rights it may have to partition and have set aside to it in severalty its
undivided interest therein.

F. Preferential Right to Purchase:
M (Optional; Check if applicable.)

Should any party desire to sell all or any part of its interests under this agreement, or its rights and interests in the Contract
Area, it shall promptly give written notice to the other parties, with full information concerning its proposed disposition, which
shall include the name and address of the prospective transferee (who must be ready, willing and able to purchase), the purchase
price, a legal description sufficient to identify the property, and all other terms of the offer. The other parties shall then have an
optional prior right, for a period of ten (10) days after the notice is delivered, to purchase for the stated consideration on the
same terms and conditions the interest which the other party proposes to sell; and, if this optional right is exercised, the
purchasing parties shall share the purchased interest in the proportions that the interest of each bears to the total interest of all
purchasing parties. However, there shall be no preferential right to purchase in those cases where any party wishes to mortgage
its interests, or to transfer title to its interests to its mortgagee in lieu of or pursuant to foreclosure of a mortgage of its interests,
or to dispose of its interests by merger, reorganization, consolidation, or by sale of all or substantially all of its Oil and Gas assets
to any party, or by transfer of its interests to a subsidiary or parent company or to a subsidiary of a parent company, or to any
company in which such party owns a majority of the stock.

ARTICLE IX.
INTERNAL REVENUE CODE ELECTION

If, for federal income tax purposes, this agreement and the operations hereunder are regarded as a partnership, and if the
parties have not otherwise agreed to form a tax partnership pursuant to Exhibit "G" or other agreement between them, each
party thereby affected elects to be excluded from the application of all of the provisions of Subchapter "K," Chapter 1, Subtitle
"A," of the Internal Revenue Code of 1986, as amended ("Code"), as permitted and authorized by Section 761 of the Code and
the regulations promulgated thereunder. Operator is authorized and directed to execute on behalf of each party hereby affected
such evidence of this election as may be required by the Secretary of the Treasury of the United States or the Federal Internal
Revenue Service, including specifically, but not by way of limitation, all of the returns, statements, and the data required by
Treasury Regulation §1.761. Should there be any requirement that each party hereby affected give further evidence of this
election, each such party shall execute such documents and fumish such other evidence as may be required by the Federal Internal
Revenue Service or as may be necessary to evidence this election. No such party shall give any notices or take any other action
inconsistent with the election made hereby. If any present or future income tax laws of the state or states in which the Contract
Area is Jocated or any future income tax laws of the United States contain provisions similar to those in Subchapter "K," Chapter
1, Subtitle "A," of the Code, under which an election similar to that provided by Section 761 of the Code is permitted, each party
hereby affected shall make such election as may be permitted or required by such laws. In making the foregoing election, each
such party states that the income derived by such party from operations hereunder can be adequately determined without the
computation of partnership taxable income.

ARTICLE X.
CLAIMS AND LAWSUITS
Operator may settle any single uninsured third party damage claim or suit arising from operations hereunder if the expenditure
does not exceed _Fifty Thousand Dollars ($.50,000.00 ) and if the payment is in complete settlement

of such claim or suit. If the amount required for settlement exceeds the above amount, the parties hereto shall assume and take over
the further handling of the claim or suit, unless such authority is delegated to Operator. All costs and expenses of handling settling,
or otherwise discharging such claim or suit shall be at the joint expense of the parties participating in the operation from which the
claim or suit arises. If a claim is made against any party or if any party is sued on account of any matter arising from operations
hereunder over which such individual has no control because of the rights given Operator by this agreement, such party shall
immediately notify all other parties, and the claim or suit shall be treated as any other claim or suit involving operations hereunder.
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ARTICLE XI.
FORCE MAJEURE

If any party is rendered unable, wholly or in part, by force majeure to carry out its obligations under this agreement, other
than the obligation to indemnify or make money payments or furnish security, that party shall give to all other parties
prompt written notice of the force majeure with reasonably full particulars concerning it; thereupon, the obligations of the
party giving the notice, so far as they are affected by the force majeure, shall be suspended during, but no longer than, the
continuance of the force majeure. The term "force majeure," as here employed, shall mean an act of God, strike, lockout, or
other industrial disturbance, act of the public enemy, war, blockade, public riot, lightening, fire, storm, flood or other act of
nature, explosion, governmental action, governmental delay, restraint or inaction, unavailability of equipment, and any other
cause, whether of the kind specifically enumerated above or otherwise, which is not reasonably within the control of the party
claiming suspension.

The affected party shall use all reasonable diligence to remove the force majeure situation as quickly as practicable. The
requirement that any force majeure shall be remedied with all reasonable dispatch shall not require the settlement of strikes,
lockouts, or other labor difficulty by the party involved, contrary to its wishes; how all such difficulties shall be handled shall
be entirely within the discretion of the party concerned.

ARTICLE XII.
NOTICES

All notices authorized or required between the parties by any of the provisions of this agreement, unless otherwise
specifically provided, shall be in writing and delivered in person or by United States mail, courier service, telegram, telex,
telecopier or any other form of facsimile, postage or charges prepaid, and addressed to such partres at the addresses lrsted on
Exhrbrt "A" All telephone or oral notices

n the fo ¢clec

notlce . e originaiing notice given under any provision hereof shall be deemed delivered only when received by the party to
whom such notice is directed, and the time for such party to deliver any notice in response thereto shall run from the date
the originating notice is received. "Receipt" for purposes of this agreement with respect to written notice delivered hereunder
shall be actual delivery of the notice to the address of the party to be notified specified in accordance with this agreement, or
to the telecopy, facsimile or telex machine of such party. The second or any responsive notice shall be deemed delivered when
deposited in the United States mail or at the office of the courier or telegraph service, or upon transmittal by telex, telecopy
or facsimile, or when personally delivered to the party to be notified, provided, that when response is required within 24 or
48 hours, such response shall be given orally or by telephone, telex, telecopy or other facsimile within such period. Bach party
shall have the right to change its address at any time, and from time to time, by giving written notice thereof to all other
parties. If a party is not available to receive notice orally or by telephone when a party attempts to deliver a notice required
to be delivered within 24 or 48 hours, the notice may be delivered in writing by any other method specified herein and shall
be deemed delivered in the same manner provided above for any responsive notice.

ARTICLE XI111.

TERM OF AGREEMENT
The term of this agreement shall be as provided in the Unit Plan.
ARTICLE X1V.
COMPLIANCE WITH LAWS AND REGULATIONS

A. Laws, Regulations and Orders:

This agreement shall be subject to the applicable laws of the state in which the Contract Area is located, to the valid rules,
regulations, and orders of any duly constituted regulatory body of said state; and to all other applicable federal, state,
and local laws, ordinances, rules, regulations and orders.

B. Governing Law:

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

C. Regulatory Agencies:

Nothing herein contained shall grant, or be construed to grant, Operator the right or authority to waive or release any

rights, privileges, or obligations which Non-Operators may have under federal or state laws or under rules, regulations or
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orders promulgated under such laws in reference to oil, gas and mineral operations, including the location, operation, or
production of wells, on tracts offsetting or adjacent to the Contract Area.

With respect to the operations hereunder, Non-Operators, other than Unleased Mineral Owners, agree to release Operator from
any and all losses, damages,

injuries, claims and causes of action arising out of, incident to or resulting directly or indirectly from Operator's interpretation
or application of rules, rulings, regulations or orders of the Department of Energy or Federal Energy Regulatory Commission
or predecessor or successor agencies to the extent such interpretation or application was made in good faith and does not

constitute gross negligence. Each Non-Operator, other than an Unleased Mineral Owner, further agrees to reimburse Operator for sucl%
Non-Operator's share 0!

production or any refund, fine, levy or other governmental sanction that Operator may be required to pay as a result of such
an incorrect interpretation or application, together with interest and penalties thereon owing by Operator as a result of such
incorrect interpretation or application.
ARTICLE XV.
MISCELLANEOUS
A. Execution:

This agreement shall be binding upon each Non-Operator when this agreement or a counterpart thereof has been
executed by such Non-Operator and Operator notwithstanding that this agreement is not then or thereafter executed by all of
the parties to which it is tendered or which are listed on Exhibit "A" as owning an interest in the Contract Area or which
own, in fact, an interest in the Contract Area. Operator may, however, by written notice to all Non-Operators who have
become bound by this agreement as aforesaid, given at any time prior to the actual spud date of the Initial Well but in no
event later than five days prior to the date specified in Article VLA. for commencement of the Initial Well, terminate this
agreement if Operator in its sole discretion determines that there is insufficient participation to justify commencement of
drilling operations. In the event of such a termination by Operator, all further obligations of the parties hereunder shall cease
as of such termination. In the event any Non-Operator has advanced or prepaid any share of drilling or other costs
hereunder, all sums so advanced shall be returned to such Non-Operator without interest. In the event Operator proceeds
with drilling operations for the Initial Well without the execution hereof by all persons listed on Exhibit "A" as having a
current working interest in such well, Operator shall indemnify Non-Operators with respect to all costs incurred for the
Initial Well which would have been charged to such person under this agreement if such person had executed the same and
Operator shall receive all revenues which would have been received by such person under this agreement if such person had
exccuted the same.

B. Successors and Assigns:

This agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective heirs,
devisees, legal representatives, successors and assigns, and the terms hereof shall be deemed to run with the Leases or
Interests included within the Contract Area. '

C. Counterparts:

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

D. Severability:

For the purposes of assuming or rejecting this agreement as an executory contract pursuant to federal bankruptcy laws,
this agreement shall not be severable, but rather must be assumed or rejected in its entirety, and the failure of any party to
this agreement to comply with all of its financial obligations provided herein shall be a material defauit.

ARTICLE XVL
OTHER PROVISIONS

In the event of a conflict between the terms and provisions of this Article X VI and the other terms and conditions in this Operating Agreement, the
terms and conditions of this Article X VI shall prevail.

A.  Additional Definitions
a. The term “lateral” shall mean that portion of a well bore that deviates from an approximate vertical orientation to an approximate

horizontal orientation and thereafter all portions of the well bore beyond such deviation to total depth.

b. The term “horizontal well” shall mean a well drilled, completed or recompleted in a manner in which the horizontal component of the
completion interval in the objective formation(s) exceeds the vertical component thereof and which horizontal component exceeds a

minimum of one hundred feet (100°) in the objective formation(s).

c. The term “multi-lateral well” shall mean a well which contains more than one (1) lateral and in which the well bores deviate from
approximate vertical orientation to approximate horizontal orientation in order to drill within and test a specific geological interval,

utilizing deviation equipment, services and technology. This shall include similar operations in the re-entry of an existing well bore.

d. The term “total depth” applied to all multi-lateral or horizontal wells drilled pursuant to this agreement, shall mean the distance from
the surface of the ground to the terminus of the well bore. Each lateral taken together with the common vertical well bore shall be
considered a single well bore and shall have a corresponding total depth. The term “depth” wherever used in the agreement shall be

deemed to read “total depth” insofar as it applies to such well.

e. The term “deepen” when used in conjunction with a multi-lateral or horizontal well shall mean an operation whereby a lateral is drilled
to a distance greater than the distance set out in the well proposal approved by the Consenting Parties, or to a horizontal distance greater

than the horizontal distance to which the lateral was previously drilled.

f. For the purposes of this agreement, as to a horizontal or multi-lateral well, the term “plug back” shall mean an operation to test or
complete the well at a stratigraphically shallower geological horizon in which the operation has been or is being completed and which is

not within an existing lateral.

. In addition to the above, the definitions set forth in the Unit Plan for the Goebeler Southeast Unit are hereby adopted and incorporated as if
fully rewritten herein.
h. The term “Unitized Formation” means that portion of the subsurface underlying the Unit Area as to those formations from the 50° above the top

O . . . . .
tﬂe Utica formation or the stratigraphic equivalent thereof, to 50 below the base of the Point Pleasant formation or the stratigraphic equivalent
thereof.

B. Resignation or Removal of Operator and Selection of Successor
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a. Resignation or Removal of Operator: Operator may resign at any time by giving written notice thereof to Non-Operators. If Operator
terminates its legal existence, no longer owns an interest hereunder in the Contract Area, or is no longer capable of serving as
Operator, Operator shall be deemed to have resigned without any action by Non-Operators, except the selection of a successor.
Operator may be removed if it fails or refuses to carry out its duties hereunder, or becomes insolvent, bankrupt or is placed in
receivership, by the affirmative vote of two (2) or more Non-Operators owning a majority interest based on ownership as shown on
Exhibit “A” remaining after excluding the voting interest of Operator. Such resignation or removal shall not become effective until
7:00 o’clock A.M. on the first day of the calendar month following the expiration of ninety (90) days after the giving of notice of
resignation by Operator or action by the Non-Operators to remove Operator, unless a successor Operator has been selected and
assumes the duties of Operator at an earlier date. Operator, after the effective date of resignation or removal, shall be bound by the
terms hereof as a Non-Operator. A change of corporate name or structure or transfer of Operator’s interest to any single subsidiary,

parent or successor corporation shall not be the basis for removal of Operator.

b. Selection of Successor Operator: Upon the resignation or removal of Operator, a successor Operator shall be selected by the parties.
The successor Operator shall be selected from the parties owning an interest in the Contract Area at the time such successor

Operator is selected. The successor Operator shall be selected by the affirmative vote of two (2) or more parties owning a majority

interest based on ownership as shown on Exhibit “A”; provided, however, if an Operator which has been removed fails to vote or votes
only to succeed itself, the successor Operator shall be selected by the affirmative vote of two (2) or more parties owning a majority interest

based on ownership as shown on Exhibit “A” remaining after excluding the voting interest of the Operator that ws removed.

c. Effect of Bankruptcy: If Operator becomes insolvent, bankrupt or is placed in receivership, it shall be deemed to have resigned without

any action by non-Operators, except the selection of a successor. If a petition for relief under the federal bankruptcy laws is filed by or
against Operator, and the removal of Operator is prevented by the federal bankruptcy court, all Non-Operators and Operator shall form
an interim operating committee to serve until Operator has elected to reject or resume this agreement pursuant to the Bankruptcy Code,
and an election to reject this agreement by Operator as a debtor in possession, or by a trustee in bankruptcy, shall be deemed a resignation
as Operator without any action by Non-Operators, except the selection of a successor. During the period of time the operating committee
controls operations, all actions shall require the approval of two (2) or more parties owning a majority interest based on ownership as
shown in Exhibit “A”. In the event there are only two (2) parties to this agreement, during the period of time the operating committee
controls operations, a third party acceptable to Operator, Non-Operator and the federal bankruptcy court shall be selected as a member

of the operating committee, and all actions shall require the approval of two (2) members of the operating committee without regard for

their interest in the Contract Area based on Exhibit “A”.

C. Non-Consenting of Initia] Well

In the event a Party elects not to participate (a Non-Consenting Party) in the Initial Well proposed in the Contract Area pursuant to Article
VIA., upon the timely commencement of actual drilling operations on such Well, such Non-Consenting Party shall be deemed to have
relinquished to the Consenting Parties, and the Consenting Parties shall own and be entitled to receive, in proportion to their respective interests

all of such Non-Consenting Party’s interest in the well and share of production therefrom until the proceeds of the sale of such interests,

calculated at the well (after deducting production taxes, excise taxes and assessments, royalty, overriding royalty and other interests not excepted by Article

IIL.D. payable out of or measured by the production from such well accruing with respect to such interest until it reverts) shall equal the total

of the following: a) 125% of such Non-Consenting Party’s share of the cost of any newly acquired surface equipment beyond the wellhead
connections (including, but not limited to, stock tanks, separators, treaters, pumping equipment and piping), plus 125% of such Non-Consenting
Party’s share of the cost of the operation of the well commencing with first production and continuing until such Non-Consenting Party’s
relinquished interest shall revert to it under other provisions of this Article, it being agreed that such Non-Consenting Party’s share of such costs
and equipment will be that interest that would have been chargeable to such Non-Consenting Party had it participated in the well from the
beginning of the operations; and b) 300% of that portion of the costs and expenses of drilling, testing and completing, after deducting any cash
contributions received under Article II1.C., and 300% of that portion of the cost of newly acquired equipment in the well (to and including

wellhead connections) which would have been chargeable to such Non-Consenting Party if it had participated therein.

D. Sequence of Further Operations

In the event a well drilled under the terms of this Operating Agreement has achieved the authorized depth or the objective formation and the parties

participating in such well cannot agree on the sequence and timing of further operations regarding such well, the following elections shall contro] in
the order detailed below:

a. An election to conduct additional logging, coring or testing operations;

b. An election to attempt to complete the well at the thus achieved authorized depth or objective depth;

c. An election to further extend the lateral length;

d. An election to drill a new lateral to a different direction;

e. an election to plug back and attempt a completion at a depth above the objective depth;

f. An election to deepen the well;

2. An election to sidetrack the well; and

h. An election to plug and abandon the well.

E. Subsequent Operation Proposal Prior to Recovery of Costs and Penalties

Notwithstanding anything to the contrary in Article VI.B.2 and VIL.D.2, the share of production from a well which a Non-Consenting Party shall be
deemed to have relinquished to the Consenting Party in any reworking, deepening, plugging back or completion of a well (as such items are defined
and used in Article VI.B.2 and VIL.D) shall be the Non-Consenting Party’s share of production only from the interval or intervals of the formation or
formations from which production is obtained or increased as a result of the operation in which the Non-Consenting Party did not participate. In the
event a subsequent operation is proposed for such well by the Consenting Party prior to the recovery of all costs and penalties recoverable from the
relinquished interest of the Non-Consenting Party in said interval or formation, the Non-Consenting Party shall be entitled to participate therein to the

extent of its interest prior to relinquishment.

F. Estimates
Non-Operators hereby acknowledge that Operator’s estimate of well costs contained in any Authority for Expenditure are estimated costs and are,
therefore, subject to adjustments as actual conditions dictate. Non-Operators shall be liable for their pro-rata share of all costs, irrespective of whether

or not actual costs are greater or lesser than the estimated costs shown on the Authority for Expenditure.

G. Invalid Provisions

In the event any provision contained in this Operating Agreement is contrary to any law, rule, regulation or order and is held to be invalid, void, illegal
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or unenforceable, the parties shall either modify the provisions to properly conform with such law, rule, regulation or order, or delete such provision

from this Operating Agreement, and in either case the remaining provisions hereof shall remain unaffected and will continue in force and effect,

H. Agreement Binding on Heirs, Representative, Successors and Assigns

This Agreement shall be binding upon the heirs and personal representatives (if applicable) and upon the successors and assigns of the parties hereto.
In the event any party, other than an Unleased Mineral Owner, hereunder assigns its interest in the Contract Area such assignment shall specifically
provide that the Assignor shall remain subject to the terms and conditions of this Agreement. No such assignment shall relieve the Assignor
thereunder of any accrued liability hereunder notwithstanding the subsequent acts or conduct of Operator in dealing with the Assignee or Assignees of

such party unless Operator shall expressly release the Assignor from any such liability in writing.

1. Prepayment of Costs and Expenses
Notwithstanding any other provisions of this agreement, and without prejudice to any other rights of the Operator, Operator will have

the right to request and receive from each Non-Operator, other than from an Unleased Mineral Owner, payment in advance of its
respective share of (i) all or part of the completed well cost for an Initial Well to which such Non-Operator has consented or is deemed to
have consented, and (ji) the cost of any drilling and completion, reworking, recompletion, sidetracking, deepening, plugging back
operation or any other operation hereunder to which such Non-Operator has consented or is deemed to have consented hereunder (any
such operation under clause (i) or (ii) being herein called a “Drilling Operation™).

A Non-Operator receiving a request for advance payment will within thirty (30) days of the receipt of such request in all other cases, pay to operator
in cash the full amount of such request. Operator will credit the amount to the Non-Operator’s account for the payment of such Non-Operator’s share
of costs of such Drilling Operation and, following the end of each month, Operator will charge such account with such Non-Operator’s share of actual

costs incurred during such month.

Payment of an advance will not relieve a Non-Operator of the obligation to pay such Non-Operator’s share of the actual cost of a Drilling Operation
and, when the actual costs have been determined, Operator will adjust the accounts of the parties by refunding any net amounts due or invoicing the

parties for additional sums owing, which additional sums shall be paid in accordance with the accounting procedure proscribed in the Agreement.

J.  Confidentialit
Any information forwarded to or obtained by a Non-Operator concerning the wells and operations in the Contract Area shall be maintained as

confidential by the Non-Operator and shall not be disclosed by the Non-Operator without the prior written consent of the Operator.

K.  Further Assurances
In connection with this agreement, the parties agree to execute and deliver such additional documents and instruments and to perform such additional

acts as may be necessary or appropriate to effectuate, carry out, and to perform all the terms, provision and conditions of this agreement.

L. New Releases

Except for Operator, any party hereto or any related party desiring to issue a news release concerning operations conducted within the Contract Area
shall provide the other party(ies) hereto with copies of the proposed release and no such news release shall be issued without first obtaining the written
consent of all parties thereto. Notwithstanding the foregoing sentence, no prior consent shall be required for any news release(s) issued by Operator, or

required by law and/or the Securities and Exchange Commission.

M. Netting and Setoff

Except for any payments related to charges on any joint interest billing that a Non-Operator has disputed in good faith, Operator is
authorized to deduct such operating costs and charges assessable to Non-Operators and permitted under this Operating Agreement,
and to remit to such non-Operators their respective net share of any proceeds attributable to the interest of such Non-Operators
being received directly from any purchasers of production from the Contract Area. Operator may also withhold any money payable
by it to 2 Non-Operator hereunder and apply same to the payment of any obligation owed by a Non-Operator to the Operator or to
any other Non-Operators hereunder. The foregoing provision shall additionally not diminish Operator’s lien rights contained
within this agreement.

To the extent that an Unleased Mineral Owner is a Non-Consenting Party hereunder, any related financial obligation owed by such Unleased Mineral
Owner hereunder shall be paid out of such owner’s proportionate share of Working Interest revenues only. This payment method shall continue even
after such owner’s relinquished interest reverts back to it; provided, however, that nothing in this Article XVI.M shall prevent Operator from
reserving, and Operator shall be allowed to reserve, reasonable amounts from such owner’s proportionate share of Working Interest revenues to pay

for such owner’s share of anticipated plugging abandonment and reclamation costs.

N. Headings
All headings in this agreement are for reference purposes only and have no binding effect on the terms, conditions or
provisions of this agreement.

O. Liens and Security Interests

With the exception of situations where the party is an Unleased Mineral Owner, each party grants to the other parties hereto a lien upon any interest it
now owns or hereafter acquires in Oil and Gas Leases and Oil and Gas Interests in the Contract Area, and a security interest and/or purchase money
security interest in any interest it now owns or hereafter acquires in the personal property and fixtures on or used or obtained for use in connection
therewith, to secure performance of all of its obligations under this agreement including but not limited to payment of expense, interest and fees, the
proper disbursement of all monies paid hereunder, the assignment or relinquishment of interest in Oil and Gas Leases as required hereunder, and the
property performance of operations hereunder. Operator does hereby grant, bargain, sell, mortgage, assign, transfer, convey and pledge to Non-
Operator all of Operator’s right title and interest in and to the real and personal property, rights, titles, interests and estates making up Mortgaged
Property and Collateral. Non-Operator does hereby grant, bargain, sell, mortgage, assign, transfer, and pledge to Operator all of Non-Operator’s

right title and interest in and to the real and personal property, rights, titles, interests and estates making up Mortgaged Property and Collateral.

“Mortgaged Property” shall mean, collectively, the following real property located in the State of Ohio, (1) the Oil and Gas Leases, Oil and Gas
Interests and other interests comprising the Contract Area, including operating rights, working interests, royalty interests, overriding royalty
interests, non-participating royalty interests, production payments, net profits interests, or any other interest measured by or payable out of
production of hydrocarbons, and all renewals and extension thereof (collectively, the “Oil and Gas Property™) (2) the oil and gas in, on, under, and
that may be produced from the Oil and Gas Property, including, without limitation, all contractual rights, operating rights, leasehold interests,
working interests, royalty interests, overriding royalty interests, non-participating royalty interests, mineral interests, production payments, net
profits interests, or any other interest measured by or payable out of production of hydrocarbons (as such interests may be enlarged by the discharge
of any payments out of production or by the removal of any charges or encumbrances), and all other as-extracted collateral, (3) all wells (oil, gas,

oil/gas injection, water or disposal), equipment, machinery and appurtenances, including fixtures, located upon and used in connection with such Oil
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and Gas Property, (4) all easements, rights of way and other real property interests located upon and primarily used in connection with the Oil and
Gas Property, (5) all permits, licenses, and servitudes used in connection with the Oil and Gas Property and (6) all geological, geophysical,

engineering, accounting, title, legal and other technical and business data relating to the other Mortgaged Property.

“Collateral” shall mean, collectively: (A) all equipment, accounts, contract rights, general intangibles, chattel paper, commercial tort claims,
documents, instruments, goods, inventory, insurance contracts, insurance proceeds, inventory, hydrocarbons, as-extracted collateral, operating rights,
working interests, royalty interests, overriding royalty interests, non-participating royalty interests, production payments, net profits interests, or any
other interest measured by or payable out of production of hydrocarbons (as such interests may be enlarged by the discharge of any payments out of
production or by the removal of any charges or encumbrances) and fixtures of any kind and character to the extent such items relate to the Mortgaged
Property or are attributable to the Mortgaged Properties, or used in connection with the ownership, use or exploitation of the Mortgaged property and
(B) all the proceeds and products of the items described in preceding clause (A), and all substitutions therefor, replacements thereof, or accessions

thereto, all of which, whether now owned or hereafter acquired, whether now or hereafter acquired by operation of law or otherwise.

To perfect the lien and security agreement provided herein, each party hereto shall execute and acknowledge an instrument in the form attached
Exhibit “H” and/or any UCC financing statement prepared and submitted by any party hereto in conjunction herewith or at any time following
execution hereof, and each party is authorized to file an instrument in the form attached Exhibit “H” executed herewith as a lien or mortgage in the
applicable real estate records and to file UCC financing statements with the proper officer(s) under the Uniform Commercial Code where such party
deems reasonably appropriate to perfect the security interests and liens granted hereunder. Any party may file an instrument in the form attached
Exhibit “H” executed herewith, or such other documents as it deems necessary as a lien or mortgage in the applicable real estate records and/or a

UCC financing statement with the proper officer under the Uniform Commercial Code.

Each party represents and warrants to the other parties hereto that the lien and security interest granted by such party to the other parties shall be a
[first and prior] lien, and each party hereby agrees to maintain the priority of said lien and security interest against all persons acquiring an interest in
the Collateral and Mortgaged Property covered by this agreement by, through or under such party. All parties acquiring an interest in the Collateral
and Mortgaged Property covered by this agreement, whether by assignment, merger, mortgage, operation of law, or otherwise, shall be deemed to
have taken subject to the lien and security interest granted by the Article XV1.O. as to all obligations attributable to such interest hereunder whether
or not such obligations arise before or after such interest is acquired.

The parties hereto shall be entitled to exercise the rights and remedies of a secured party under the Uniform Commercial Code. The bringing of a suit
and the obtaining of judgment by a party for the secured indebtedness shall not be deemed an election of remedies or otherwise affect the lien rights or
security interest as security for the payment thereof; in addition, upon default by any party in the payment of its share of expenses, interests or fees, or
upon the improper use of funds by the Operator, the other parties shall have the right, without prejudice to other rights or remedies, to collect from

the purchaser the proceeds from the sale of such defaulting party’s share of Oil and Gas until the amount owed by such party, plus interest as

provided in “Exhibit C”, has been received, and shall have the right to offset the amount owed against the proceeds from the sale of such defaulting
party’s share of Oil and Gas. All purchasers of production may rely on a notification of default from the non-defaulting party or parties stating the
amount due as a result of the default, all parties waive any recourse available against purchasers for releasing production proceeds as provided in this

paragraph.

If any party fails to pay its share of cost within one hundred twenty (120) days after rendition of a statement therefor by Operator, the non-defaulting
parties, including Operator, shall upon request by operator, pay the unpaid amount in the proportion that the interest of each such party bears to the
interest of all such parties. The amount paid by each party so paying its share of the unpaid amount shall be secured by the liens and security rights

described in Article XVI.O. , and each paying party may independently pursue any remedy available hereunder or otherwise.

If any party does not perform all of its obligations hereunder, and the failure to perform subjects such party to foreclosure or execution proceedings
pursuant to the provisions of this agreement, to the extent allowed by governing law, the defaulting party waives any available right of redemption
from and after the date of judgment, any required valuation or appraisement of the mortgaged or secured property prior to sale, any available right to

stay execution or to require a marshaling of assets and any required bond in the event a receiver is appointed.

Each party agrees that the other parties shall be entitled to utilize the provisions of Oil and Gas lien law or other lien law of any state in which the
Contract Area is situated to enforce the obligations of each party hereunder. Without limiting the generality of the foregoing, to the extent permitted
by applicable law, Non-Operators agree that Operator may invoke or utilize the mechanics’ or materialmen’s lien law of the state in which the
Contract Area is situated in order to secure the payment to the Operator of any sum due hereunder for services performed or materials supplied by

Operator.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
[SIGNATURE BLOCKS ON PAGE 18]
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IN WITNESS WHEREOF, this agreement shall be effective as of the day of

ATTEST OR WITNESS: OPERATOR
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By

Type or print name

Title

Date

Tax ID or S.S. No.

NON-OPERATORS

By

Type or print name

Title

Date

Tax ID or S.S. No.

By

Type or print name

Title

Date

Tax ID or S.S. No.

By

Type or print name

Title

Date

Tax ID or S.S. No.
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ACKNOWLEDGMENTS

Note: The following forms of acknowledgment are the short forms approved by the Uniform Law on Notarial Acts.

The validity and effect of these forms in any state will depend upon the statutes of that state.

Individual acknowledgment:

State of )
) ss.
County of )

This instrument was acknowledged before me on

by

(Seal, if any)

Acknowledgment in representative capacity:

Stateof ___ )
) ss.
Countyof _ )

This instrument was acknowledged before me on

Title (and Rank)

My commission expires:

by as

of

(Seal, if any)

6/19/2014 19455805

Title (and Rank)

My commission expires:
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V.

EXHIBIT “A”

Attached to and made a part of that certain Unit Operating Agreement for
the Goebeler Southeast Unit

Identification of Lands Subject to this Agreement:

The lands located in Washington, Harrison, Brown and Augusta Townships,
Carroll County, Ohio, as such lands are depicted in Exhibit “A-1” and as
particularly defined in the Exhibit “A-2”.

Restrictions, if any, as to Depths, Formations or Substances:

This Agreement covers rights for the Unitized Formation, described as that portion
of the Utica Shale / Point Pleasant formation found in the subsurface portion of the
Goebeler Southeast Unit at an approximate depth of fifty (50) feet above the top of
the Utica formation to fifty (50) feet below the base of the Point Pleasant formation,
believed to be approximately 7,310 feet subsurface to 7,588 feet subsurface TVD
(“True Vertical Depth”).

Parties to Agreement with Addresses and Telephone Numbers for Notice
Purposes:

Operator:
R.E. Gas Development, L.L.C.

Attention: F. Scott Hodges,

Senior Vice President, Land & Business Development
366 Walker Drive

State Coliege, PA 16801

Telephone: 814-278-7279

Fax: 814-278-7286

Email: fshodges@rexenergycorp.com

Non-Operator(s):

Chesapeake Exploration, LLC

Attention: Jeff Pinter, Operations Land Manager-Utica District
P. O. Box 18496

Oklahoma City, Oklahoma 73154-0496

Telephone: 405-935-1282

Fax: 405-849-1282

Email:

TOTAL E&P USA, Inc.
Attention: Fabien Colmet Daage
1201 Louisiana, Suite 1800
Houston, TX 77002

Telephone: 713-647-3394

Fax:

Email:

Percentage or Fractional Interests of Parties to this Agreement:

As to the Unitized Formation:

Before Payout After Payout
Working Interest Working Interest
R.E. Gas Development, LLC .97875681 97875681
Chesapeake Exploration, LLC .00300675 .00300675
TOTAL E&P USA, Inc. .00100231 .00100231
Unleased .01723413 .01723413
TOTAL: 100.00000000% 100.00000000%
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*It is understood by the Parties hereto that the working interests listed in this
agreement (an any attachments hereto) are estimates only and are subject to
change based upon final verification of title, due diligence or surveying work that
may be performed upon the approval by the Division. The Parties’ interests shalil
be modified accordingly in order to accurately reflect the actual interest owned by
the Parties in the Contract Area.

Oil and Gas Lease(s) and/or Oil and Gas Interests Subject to this
Agreement (including Burdens on Production):

Please refer to Exhibits "A-2," “A-3” and “A-4for a list of the oil and gas leases
and interests subject to this agreement
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Exhibit "A-1"

Goebeler SE Unit
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Goebeler Southeast Unit
Exhibit A-1, Page 2

Tract Current Mineral Owner Parcel ID

1 WILLIAM J 11l & FRANCES C KRILLS 34-0000296.001
2 RUTHLENE & EUGENE H KINSEY 34-0000587.002
3 WILLIAM R GOEBELER 15-0000403.000
4  |THE BOARD OF TRUSTEES OF WASHINGTON TOWNSHIP, CARROLL COUNTY, OHIO |34-0000588.000
5 DAVID R & MICHELLE L DAY 34-0000470.004
6 WILLIAM F & KATHLEEN C HURDLE 15-0004571.009

6 PATRICK J & PATRICIA S KNITTLE 15-0004571.009

7 DAVID A & HELEN WAY 34-0000117.002
8 JOHN C & JUDITH H CHILDERS 34-0000587.003
9 RICHARD A & MARCIA C STERZBACH 15-0004570.000
10 |HARSH BIBLE CHURCH 15-0005098.000
11 {CHRISTOPHER J & MEGAN L KEYSER 34-0000181.000
12 |BRYAN JAY HEILMAN 34-0000471.000
13 |GREGORY S & MARIE L KINKADE 34-0000117.022
14 |EDWARD M & JOANNE M GROSKO 34-0000117.004
15 |DAVID A & JODI A GASCON 04-0000518.000
16 |REGENA STIFFLER 34-0000378.000
17 [EARL DAYTON WARNER 34-0000494.001
17 |GATEWAY ROYALTY LLC 34-0000494.001
18 |HARSH BIBLE CHURCH 15-6001400.000
19 |EARL DAYTON WARNER 15-0000781.001
19 |GATEWAY ROYALTY LLC 15-0000781.001
20 |THE BOARD OF TRUSTEES OF WASHINGTON TOWNSHIP, CARROLL COUNTY, OHIO |34-0060004.000
21 {DEVIN C HERRINGTON & MELISSA M BARTHEL 34-0000117.015
22 |WILLIAM F & KATHLEEN C HURDLE 15-0005097.004
22 |JERRY L & JOYCE M TINLIN 15-0005097.004
23 |WILLIAM R GOEBELER 15-0000340.002
24 |JOSHUA M & AMBER CASPER 15-0000340.004
25 IRONNIE L & PATRICIA A CLAPPER 34-0000291.002
26 |WAYNE A ROGERS 15-0000340.001
27 {JERRY L & JOYCE M TINLIN 34-0000336.000
27 |JERRY L & JOYCE M TINLIN 34-0000336.000
28 [JUDITH ANN ROACH 34-0000291.000
29 |JAMES F & TAMMY S HUGHES 34-0000117.028
30 [WILLIAM F & KATHLEEN C HURDLE 15-0005097.003
30 |MARY ) ROHR 15-0005097.003
31 |PHILIP T & ERIN MARIE ROACH 34-0000291.003
32 |PHILIP T & ERIN MARIE ROACH 34-0000291.001
33 |EARL DAYTON WARNER 34-0000587.001
33 [GATEWAY RQYALTY LLC 34-0000587.001
34 |WILLIAM R GOEBELER 15-0000340.003
35 |ROGER D & KELLEEN S ROUDEBUSH 34-0000117.012
36 |ROBERT C BERNARD & SHEILA C ADKINS 34-0000117.023
37 |CHARLES E & JOANNE J KEYSER 34-0000180.000
38 (JOHNR & LYDIA M TRUSSEL 34-0000117.024
39 |RICHARD L & SHERYL L NEAL 34-0000117.025
40 {WILLIAM F & KATHLEEN C HURDLE 15-0005097.000
40 |JACK D & SUSANNE RUSSELL 15-0005097.000
41  |KEITH E & JULIE M BROADWATER 34-0000470.002
42  |CLINTON B & TAMARA L LOWE 34-0000117.016
43 {RONALD JR & CHERYL LUCAS 15-0000340.000
44 |STEPHEN P & KATHERINE V HIGGINS 34-0000117.026
45 |ROGER D & KELLEEN S ROUDEBUSH 34-0000117.027
46 |MARY J ROHR 34-0000413.000
48 |BETTY A HUTCHISON 01-0000308.000
49  |TIREE LAND LLC 04-0000517.001
50 |WILLIAM F & KATHLEEN C HURDLE 15-0005097.001
50 |[DALE L & SONTA R MAPLE 15-0005097.001
51 |EARL DAYTON WARNER 34-0000494.000
51 |GATEWAY ROYALTY LLC 34-0000494.000
52 |DOROTHY ARLENE DALLAS 34-0000117.013
53  |SUSAN ELAINE FISCUS 34-0000085.000
54  {WILLIAM F & KATHLEEN C HURDLE 15-0005097.002
54  |EQUITY TRUST CO 15-0005097.002
55 |RONALD P & ANGELA C MAURER 15-0000689.000
56 |RICHARD W & KATHY V BEAVERS 34-0000117.001
57 |STEPHEN P & KATHERINE V HIGGINS 34-0000117.011
58 |SCOTT L & VALERIE J COLE 34-0000117.005
59 {B & N HOLDINGS LLC 34-0000117.014
60 [HERBERT E WHITE 34-0000117.008
61 |SCOTT L & VALERIEJ COLE 34-0000117.006
62 [SCOTT L & VALERIEJ COLE 34-0000117.007
63 |TINA HAWTHORNE 34-0000117.018
64 |GARY LEE & PATRICIA G HAWTHORNE 34-0000117.010
65 |BILLY O & AGNES E MCDONALD 34-0000117.020
66 |KENNETH C & KATHIE A HALTER 34-0000117.009
67 [JOSEPH j & THERESA M HAYDEN 34-0000117.017
68 [STEPHEN P & KATHERINE V HIGGINS 34-0000117.021
69 |ARTHUR J & REBECCA L SHECK 01-0000470.000
70 |MICHAEL A & LANI N LOWERY 34-0000117.019
71 |CHAD M & MANDY L ROACH 34-0000587.000
72 |ALBERT A JR & ELAINE M GRUNDER 15-0000341.000
73 |[JAMES H WOLLBRINCK 34-0000117.000
74 DAVID R & MICHELL L DAY 34-0000470.003
74 |WESLEY E & VIVIAN C DAY 34-0000470.003
74 |CHERYL A & GEORGE R KEYSER 34-0000470.003
75 |DAVID A & SHARON L LLOYD 34-0000117.003
76 |WILLIAM R GOEBELER 15-0000403.001
77  |VILLAGE OF CARROLLTON 34-0000085.002
78 |MARK W & DEBRA ] SPENCER 15-0000781.000
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79 HOLLIE | CARTER 34-0000295.000
80 |VILLAGE OF CARROLLTON 34-0000371.000
81 |SANDRA L PERDUE 34-0000024.000
82 |GEORGE J & HALA SHEARER 34-0000310.000
83 EARL DAYTON WARNER 34-0000587.004
83 |GATEWAY ROYALTY LLC 34-0000587.004
84 |ROBERT L & MARGUERITE CARTER 34-0000085.001
85 |WILLIAM RAY & BETTY ANN JOHNSON 34-0000172.000
86 RALPH L & BARBARA L STALEY 34-0000344.000
87 |J & KSPEEDY, LLC 34-0000432.000




Exhibit "A-2"

Tracts Within The Goebeler Southeast Unit Contract Area

Tract Current Mineral Owner Leased | Surface Tract Current Mineral | Current Mineral | R.E.Gas R.E. Gas Chspk. Chspk. Total E&P Total E&P Parcel ID Township Address
Yes/No | Acres In Participationl Owner Working Owner Unit Working Unit Working Unit Working Unit
Unit Interest Participation Interest> | Participation Interest® Participation Interest® Participation

£ WILLIAM J 1ll & FRANCES C KRILLS Yes 0.0026 0.00000477 0.00000000 0.00000000 1.00000000) 0.00000477 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000296.001| Washington 3189 KENSINGTON RD
CARROLLTON, OH 44615

2 RUTHLENE & EUGENE H KINSEY Yes 0.0039 0.00000716 0.00000000 0.00000000 1.00000000{ 0.00000716 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000587.002 | Washington 4181 MACAW RD NE, CARROLLTON, OH 44615

3 WILLIAM R GOEBELER Yes 0.0226 0.00004150 0.00000000 0.00000000 § 1.00000000§ 0.00004150 | 0.00000000 | 0.00000000 | 0.00000000 | 0.00000000 | 15-0000403.000] Harrison 90 SPRING RD NW, MINERVA, OH 44657

4 |THE BOARD OF TRUSTEES OF WASHINGTON TOWNSHIP,|  Yes 0.0530 0.00009733 0.00000000 0.00000000 1.00000000| 0.00009733 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000588.000| Washington KEVIN L DAVIS, CHRISTOPHER KEYSER, DARRELL L

CARROLL COUNTY, OHIO SHAFER, TRUSTEES, 2222 CHANNEL RD NE,

CARROLLTON, OH 44615

5 DAVID R & MICHELLE L DAY Yes 0.0664 0.00012194 0.00000000 0.00000000 1.00000000§ 0.00012194 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000470.004 | Washington 3407 LUNAR RD, CARROLLTON, OH 44615

6 WILLIAM F & KATHLEEN C HURDLE Yes 0.0778 0.00014287 0.00000000 0.00000000 0.50000000| 0.00007144 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 15-0004571.009 Harrison 1616 LEXINGTON AVENUE, MANSFIELD, OH 44907

6 PATRICK J & PATRICIA S KNITTLE Yes 0.0778 0.00014287 0.00000000 0.00000000 0.50000000f 0.00007144 | 0.00000000 § 0.00000000 0.00000000 0.00000000 | 15-0004571.009 Harrison 4290 RUBY ROAD NW, CARROLLTON, OH 44615

7 DAVID A & HELEN WAY Yes 0.1251 0.00022973 0.00000000 0.00000000 1.00000000] 0.00022973 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.002 | Washington 4179 LUNAR RD, CARROLLTON, OH 44615

8 JOHN C & JUDITH H CHILDERS Yes 0.1373 0.00025214 0.00000000 0.00000000 1.00000000] 0.00025214 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000587.003| Washington PO BOX 252, CARROLLTON, OH 44615

9 RICHARD A & MARCIA C STERZBACH Yes 0.1391 0.00025544 0.00000000 0.00000000 1.00000000] 0.00025544 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 15-0004570.000 Harrison 4293 RUBY ROAD, CARROLLTON, OH 44615

10 HARSH BIBLE CHURCH Yes 0.2320 0.00042605 0.00000000 0.00000000 1.00000000] 0.00042605 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 15-0005038.000 Harrison HENRY E FRASE, TRUSTEE, 4236 LUNAR RD,
CARROLLTON, OH 44615

11 CHRISTOPHER J & MEGAN L KEYSER Yes 0.1603 0.00029438 0.00000000 0.00000000 1.00000000f 0.00029438 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000181.000| Washington 4126 MACAW RD NE, CARROLLTON, OH 44615

12 BRYAN JAY HEILMAN Yes 0.1656 0.00030411 0.00000000 0.00000000 1.00000000f 0.00030411 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000471.000| Washington 3399 LUNAR RD NE, CARROLLTON, OH 44615

13 GREGORY S & MARIE L KINKADE Yes 0.2413 0.00044313 0.00000000 0.00000000 1.00000000] 0.00044313 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.022 | Washington 4181 LUNAR RD, CARROLLTON, OH 44615

14 EDWARD M & JOANNE M GROSKO Yes 0.4958 0.00091049 0.00000000 0.00000000 1.00000000{ 0.00091049 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.004 ] Washington 5571 RED FOX CIRCLE, CLINTON, OH 44216

15 DAVID A & JODI A GASCON Yes 0.6700 0.00123039 0.00000000 0.00000000 1.00000000§ 0.00123039 | 0.00000000 § 0.00000000 0.00000000 0.00000000 | 04-0000518.000 Center 5078 LYNN ROAD, MINERVA, OH 44657

16 REGENA STIFFLER Yes 0.6600 0.00121203 0.00000000 0.00000000 1.00000000] 0.00121203 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000378.000} Washington 4006 MACAW RD NE, CARROLLTON, OH 44615

17 EARL DAYTON WARNER® Yes 0.8310 0.00152605 0.00000000 0.00000000 1.00000000§ 0.00152605 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000494.001 | Washington | 4226 LUNAR ROAD NW, CARROLLTON, OH 44615

18 HARSH BIBLE CHURCH Yes 0.7010 0.00128732 0.00000000 0.00000000 1.00000000f§ 0.00128732 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 15-6001400.000 Harrison HENRY E FRASE, TRUSTEE, 4236 LUNAR RD,
CARROLLTON, OH 44615

19 EARL DAYTON WARNER® Yes 1.0090 0.00185293 0.00000000 0.00000000 1.00000000{ 0.00185293 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 15-0000781.001 Harrison 4226 LUNAR ROAD NW, CARROLLTON, OH 44615

20 |THE BOARD OF TRUSTEES OF WASHINGTON TOWNSHIP,] Yes 1.0000 0.00183641 0.00000000 0.00000000 1.00000000{ 0.00183641 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0060004.000| Washington KEVIN L DAVIS, CHRISTOPHER KEYSER, DARRELL L

CARROLL COUNTY, OHIO SHAFER, TRUSTEES, 2222 CHANNEL RD NE,

CARROLLTON, OH 44615

21 DEVIN C HERRINGTON & MELISSA M BARTHEL Yes 1.0384 0.00190693 0.00000000 0.00000000 1.00000000§ 0.00190693 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.015| Washington 4177 LUNAR RD NW, CARROLLTON, OH 44615

22 WILLIAM F & KATHLEEN C HURDLE Yes 1.0940 0.00200903 0.00000000 0.00000000 0.50000000§ 0.00100451 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 15-0005097.004 Harrison 1616 LEXINGTON AVENUE, MANSFIELD, OH 44907

22 JERRY L & JOYCE M TINLIN Yes 1.0940 0.00200903 0.00000000 0.00000000 0.50000000f 0.00100451 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 15-0005097.004 Harrison 4221 LUNAR RD NW, CARROLLTON, OH 44615

23 WILLIAM R GOEBELER Yes 1.2131 0.00222775 0.00000000 0.00000000 1.00000000] 0.00222775 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 15-0000340.002 Harrison 90 SPRING RD NW, MINERVA, OH 44657

24 JOSHUA M & AMBER CASPER Yes 1.4500 0.00266279 0.00000000 0.00000000 1.00000000§ 0.00266279 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 15-0000340.004 Harrison 4331 RUBY ROAD NW, MINERVA, OH 44657

25 RONNIE L & PATRICIA A CLAPPER Yes 1.5010 0.00275645 0.00000000 0.00000000 1.00000000f 0.00275645 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000291.002 | Washington 4200 LUNAR RD NE, CARROLLTON, OH 44615

26 WAYNE A ROGERS Yes 1.5020 0.00275828 0.00000000 0.00000000 1.00000000f 0.00275828 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 15-0000340.001 Harrison 4330 LUNAR ROAD NW, MINERVA, OH 44657

27 JERRY L & JOYCE M TINLIN Yes 1.6620 0.00305211 0.00000000 0.00000000 1.00000000f 0.00305211 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000336.000] Washington 4221 LUNAR RD NW, CARROLLTON, OH 44615

28 JUDITH ANN ROACH Yes 1.5910 0.00292172 0.00000000 0.00000000 1.00000000f 0.00292172 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000291.000 | Washington 4196 LUNAR RD NE, CARROLLTON, OH 44615

29 JAMES F & TAMMY S HUGHES No 1.6871 0.00309820 1.00000000 0.00309820 0.00000000{ 0.00000000 j 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.028 ] Washington 4171 LUNAR RD NE, CARROLLTON, OH 44615

30 WILLIAM F & KATHLEEN C HURDLE Yes 1.9060 0.00350019 0.00000000 0.00000000 0.50000000{ 0.00175010 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 15-0005097.003 Harrison 1616 LEXINGTON AVENUE, MANSFIELD, OH 44907

30 MARY J ROHR Yes 1.9060 0.00350019 0.00000000 0.00000000 0.50000000] 0.00175010 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 15-0005097.003 Harrison 4199 LUNAR ROAD, CARROLLTON, OH 44615

31 PHILIP T & ERIN MARIE ROACH Yes 1.8480 0.00339368 0.00000000 0.00000000 1.00000000] 0.00339368 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000291.003 ] Washington 4198 LUNAR RD NE, CARROLLTON, OH 44615

32 PHILIP T & ERIN MARIE ROACH Yes 2.1070 0.00386931 0.00000000 0.00000000 1.00000000§ 0.00386931 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000291.001} Washington 4198 LUNAR RD NE, CARROLLTON, OH 44615

33 EARL DAYTON WARNER® Yes 2.9030 0.00533109 0.00000000 0.00000000 1.00000000] 0.00533109 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000587.001| Washington | 4226 LUNAR ROAD NW, CARROLLTON, OH 44615

34 WILLIAM R GOEBELER Yes 2.5036 0.00459763 0.00000000 0.00000000 1.00000000] 0.00459763 | 0.00000000 | 0.00000000 0.00000000 0.00000000 } 15-0000340.003 Harrison 90 SPRING RD NW, MINERVA, OH 44657

35 ROGER D & KELLEEN S ROUDEBUSH Yes 2.4610 0.00451940 0.00000000 0.00000000 1.00000000f 0.00451940 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.012 | Washington 4051 MACAW RD NE, CARROLLTON, OH 44615

36 ROBERT C BERNARD & SHEILA C ADKINS No 2.6476 0.00486207 1.00000000 0.00486207 0.00000000f 0.00000000 j 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.023 | Washington 4165 LUNAR RD, CARROLLTON, OH 44615

37 CHARLES E & JOANNE J KEYSER Yes 2.8700 0.00527049 0.00000000 0.00000000 1.00000000f 0.00527049 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000180.000| Washington 4014 MACAW RD NE, CARROLLTON, OH 44615

38 JOHN R & LYDIA M TRUSSEL Yes 3.0000 0.00550922 0.00000000 0.00000000 1.00000000f 0.00550922 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.024 | Washington PO BOX 301, MARENGO, OH 43334

39 RICHARD L & SHERYL L NEAL Yes 3.0000 0.00550922 0.00000000 0.00000000 1.00000000| 0.00550922 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.025| Washington 4061 MACAW RD NE, CARROLLTON, OH 44615

40 WILLIAM F & KATHLEEN C HURDLE Yes 3.0396 0.00558194 0.00000000 0.00000000 0.50000000] 0.00279097 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 15-0005097.000| Harrison 1616 LEXINGTON AVENUE, MANSFIELD, OH 44907
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40 JACK D & SUSANNE RUSSELL Yes 3.0396 0.00558194 0.00000000 0.00000000 0.50000000§ 0.00279097 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 15-0005097.000§ Harrison 605 WOOD ST, MALVERN, OH 44644
41 KEITH E & JULIE M BROADWATER Yes 3.0911 0.00567652 0.00000000 0.00000000 1.00000000] 0.00567652 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000470.002 ] Washington 3419 LUNAR RD, CARROLLTON, OH 44615
42 CLINTON B & TAMARA L LOWE Yes 3.1268 0.00574208 0.00000000 0.00000000 1.00000000§ 0.00574208 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.016 ] Washington 4161 LUNAR RD NW, CARROLLTON, OH 44615
43 RONALD JR & CHERYL LUCAS Yes 3.2180 0.00590956 0.00000000 0.00000000 1.00000000f 0.00590956 § 0.00000000 | 0.00000000 0.00000000 0.00000000 | 15-0000340.000] Harrison 4334 LUNAR ROAD NW, MINERVA, OH 44657
44 STEPHEN P & KATHERINE V HIGGINS Yes 3.2440 0.00595731 0.00000000 0.00000000 1.00000000f 0.00595731 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.026| Washington 4150 LUNAR RD NW, CARROLLTON, OH 44615
45 ROGER D & KELLEEN S ROUDEBUSH Yes 3.3060 0.00607116 0.00000000 0.00000000 1.00000000{ 0.00607116 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.027 | Washington 4051 MACAW RD NE, CARROLLTON, OH 44615
46 MARY J ROHR Yes 3.1500 0.00578468 0.00000000 0.00000000 1.00000000] 0.00578468 | 0.00000000 § 0.00000000 0.00000000 0.00000000 | 34-0000413.000] Washington 4199 LUNAR ROAD, CARROLLTON, OH 44615
48 BETTY A HUTCHISON Yes 3.6951 0.00678571 0.00000000 0.00000000 1.00000000] 0.00678571 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 01-0000308.000 Augusta 5128 LYNN RD NE, MINERVA, OH 44657
49 TIREE LAND LLC Yes 3.8986 0.00715942 0.00000000 0.00000000 1.00000000f 0.00715942 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 04-0000517.001 Center JOHN A CARTRELL, MEMBER, PO BOX 31, NEW
PHILADELPHIA, OH 44663
50 WILLIAM F & KATHLEEN C HURDLE Yes 3.7528 0.00689167 0.00000000 0.00000000 0.50000000| 0.00344583 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 15-0005097.001 Harrison 1616 LEXINGTON AVENUE, MANSFIELD, OH 44907
50 DALE L & SONTA R MAPLE Yes 3.7528 0.00689167 0.00000000 0.00000000 0.50000000§ 0.00344583 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 15-0005097.001 Harrison 4255 LUNAR RD NW, MINERVA, OH 44657
51 EARL DAYTON WARNER® Yes 4.0000 0.00734563 0.00000000 0.00000000 1.00000000f 0.00734563 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000494.000| Washington | 4226 LUNAR ROAD NW, CARROLLTON, OH 44615
52 DOROTHY ARLENE DALLAS Yes 4.0394 0.00741798 0.00000000 0.00000000 1.00000000f 0.00741798 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.013 ] Washington 1247 WERTZ AVENUE SW, CANTON, OH 44710
53 SUSAN ELAINE FISCUS Yes 8.4080 0.01544051 0.00000000 0.00000000 1.00000000] 0.01544051 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000085.000| Washington | 3174 MACAW ROAD NE, CARROLLTON, OH 44615
54 WILLIAM F & KATHLEEN C HURDLE Yes 4,3660 0.00801775 0.00000000 0.00000000 0.50000000| 0.00400888 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 15-0005097.002 Harrison 1616 LEXINGTON AVENUE, MANSFIELD, OH 44907
54 EQUITY TRUST CO AND JUDITH B CLARK® Yes 4.3660 0.00801775 0.00000000 0.00000000 0.00000000{ 0.00000000 | 0.37500000 | 0.00300666 0.12500000 0.00100222 | 15-0005097.002 Harrison CUSTODIAN FBO ROBERT C. GOOD, [RA,
BY JUDITH CLARK, 182 W MOHAWK DR
MALVERN, OH 44644
PO BOX 102,
MECHANICSTOWN, OH 44651
55 RONALD P & ANGELA C MAURER Yes 4.3800 0.00804346 0.00000000 0.00000000 1.00000000] 0.00804346 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 15-0000689.000f Harrison 4322 LUNAR ROAD NW, MINERVA, OH 44657
56 RICHARD W & KATHY V BEAVERS Yes 4.5228 0.00830570 0.00000000 0.00000000 1.00000000] 0.00830570 | 0.00000000 § 0.00000000 0.00000000 0.00000000 | 34-0000117.001| Washington 4155 LUNAR ROAD, CARROLLTON, OH 44615
57 STEPHEN P & KATHERINE V HIGGINS Yes 5.0030 0.00918755 0.00000000 0.00000000 1.00000000f 0.00918755 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.011| Washington 4150 LUNAR RD NW, CARROLLTON, OH 44615
58 SCOTT L & VALERIE ) COLE Yes 4.9389 0.00906983 0.00000000 0.00000000 1.00000000f 0.00906983 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.005 | Washington 4121 MACAW RD NE, CARROLLTON, OH 44615
59 B & N HOLDINGS LLC AND Yes 5.0100 0.00920040 0.00000000 0.00000000 1.00000000{ 0.00920040 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.014 | Washington JAMES W MILLER, PRESIDENT,
JOHN & CAROLYN WINEMILLER’ 4276 ROSWELL RD SW, DELLROY, OH 44620
4143 LUNAR ROAD, CARROLLTON, OH 44615
60 HERBERT E WHITE Yes 5.0500 0.00927386 0.00000000 0.00000000 1.00000000f 0.00927386 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.008 | Washington 2401 SUCROSE DR, AKRON, OH 44312
61 SCOTT L & VALERIE J COLE Yes 5.0500 0.00927386 0.00000000 0.00000000 1.00000000{ 0.00927386 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.006 | Washington 4121 MACAW RD NE, CARROLLTON, OH 44615
62 SCOTT L & VALERIE J COLE Yes 5.0500 0.00927386 0.00000000 0.00000000 1.00000000{ 0.00927386 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.007 | Washington 4121 MACAW RD NE, CARROLLTON, OH 44615
63 TINA HAWTHORNE Yes 5.0500 0.00927386 0.00000000 0.00000000 1.00000000f 0.00927386 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.018 | Washington 4164 LUNAR RD NW, CARROLLTON, OH 44615
64 GARY LEE & PATRICIA G HAWTHORNE No 5.0500 0.00927386 1.00000000 0.00927386 0.00000000f 0.00000000 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.010| Washington 211 DANE AVE NE, CANTON, OH 44704
65 TODD M STEININGER® Yes 5.0500 0.00927386 0.00000000 0.00000000 1.00000000f 0.00927386 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.020 | Washington 4176 LUNAR RD NW, CARROLLTON, OH 44615
66 KENNETH C & KATHIE A HALTER Yes | 5.0500 | 0.00927386 0.00000000 0.00000000 | 1.00000000] 0.00927386 | 0.00000000 | 0.00000000 | 0.00000000 | 0.00000000 |34-0000117.009| Washington | 6650 PORTAGE NW, NORTH CANTON, OH 44720
67 JOSEPH J & THERESA M HAYDEN Yes 5.0500 0.00927386 0.00000000 0.00000000 1.00000000{ 0.00927386 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.017 | Washington 4182 LUNAR RD NW, CARROLLTON, OH 44615
68 STEPHEN P & KATHERINE V HIGGINS Yes 5.0500 0.00927386 0.00000000 0.00000000 1.00000000§ 0.00927386 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.021 | Washington 4150 LUNAR RD NW, CARROLLTON, OH 44615
69 ARTHUR J & REBECCA L SHECK Yes 5.3571 0.00983782 0.00000000 0.00000000 1.00000000] 0.00983782 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 01-0000470.000§ Augusta 5152 LYNN RD NW, MINERVA, OH 44657
70 MICHAEL A & LANI N LOWERY Yes 5.3810 0.00988171 0.00000000 0.00000000 1.00000000f 0.00988171 | 0.00000000 { 0.00000000 0.00000000 0.00000000 | 34-0000117.019 | Washington 4188 LUNAR ROAD NE, CARROLLTON, OH 44615
L CHAD M & MANDY L ROACH Yes 5.5377 0.01016947 0.00000000 0.00000000 1.00000000] 0.01016947 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000587.000 | Washington 4173 MACAW RD, CARROLLTON, OH 44615
72 ALBERT A JR & ELAINE M GRUNDER Yes 4.7000 0.00863111 0.00000000 0.00000000 1.00000000{ 0.00863111 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 15-0000341.000 Harrison 4300 LUNAR ROAD NW, MINERVA, OH 44657
73 JAMES H WOLLBRINCK Yes 7.0000 0.01285485 0.00000000 0.00000000 1.00000000§ 0.01285485 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.000| Washington 4051 LUNAR ROAD, CARROLLTON, OH 44615
74 DAVID R & MICHELL L DAY Yes 15.0781 0.02768958 0.00000000 0.00000000 0.10000000f 0.00276896 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000470.003 | Washington 3407 LUNAR RD NE, CARROLLTON, OH 44615
74 WESLEY E & VIVIAN C DAY Yes 15.0781 0.02768958 0.00000000 0.00000000 0.10000000) 0.00276896 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000470.003 | Washington 3369 LUNAR RD, CARROLLTON, OH 44615
74 CHERYL A & GEORGE R KEYSER Yes 15.0781 0.02768958 0.00000000 0.00000000 0.80000000f 0.02215166 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000470.003 | Washington 147 AIRPORT RD NE, CARROLLTON, OH 44615
75 DAVID A & SHARON L LLOYD Yes 21.1540 0.03884736 0.00000000 0.00000000 1.00000000| 0.03884736 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.003 | Washington | 213 BURKSHIRE DR SW, NORTH CANTON, OH 44709
76 WILLIAM R GOEBELER Yes 23.7769 0.04366407 0.00000000 0.00000000 1.00000000] 0.04366407 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 15-0000403.001 Harrison 90 SPRING RD NW, MINERVA, OH 44657
77 VILLAGE OF CARROLLTON Yes 26.0250 0.04779250 0.00000000 0.00000000 1.00000000f 0.04779250 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000085.002 | Washington DENNIS ROUDEBUSH, VILLAGE ADMIN, FRANCIS

LEGHART, MAYOR, 80 SECOND STREET SW,
CARROLLTON, OH 44615
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78 MARK W & DEBRA J SPENCER Yes 27.2100 0.04996864 0.00000000 0.00000000 1.00000000§ 0.04996864 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 15-0000781.000 Harrison 4254 LUNAR RD, MINERVA, OH 44657
79 HOLLIE J CARTER Yes 26.4100 0.04849952 0.00000000 0.00000000 1.00000000§ 0.04849952 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000295.000 ] Washington 3448 LUNAR RD, CARROLLTON, OH 44615
80 VILLAGE OF CARROLLTON Yes 34.9439 0.06417123 0.00000000 0.00000000 1.00000000f 0.06417123 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000371.000f Washington DENNIS ROUDEBUSH, VILLAGE ADMIN, FRANCIS
LEGHART, MAYOR, 80 SECOND STREET SW,
CARROLLTON, OH 44615
81 SANDRA L PERDUE Yes 34.8434 0.06398668 0.00000000 0.00000000 1.00000000{ 0.06398668 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000024.000| Washington 3398 LUNAR RD, CARROLLTON, OH 44615
82 GEORGE J & HALA SHEARER Yes 49.1228 0.09020947 0.00000000 0.00000000 1.00000000) 0.09020947 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000310.000| Washington 493 HILLCREST DRIVE NW,
NEW PHILADELPHIA, OH 44663
83 EARL DAYTON WARNER® Yes 85.0616 | 0.15620775 0.00000000 0.00000000 | 1.00000000f 0.15620775 | 0.00000000 | 0.00000000 | 0.00000000 0.00000000 | 34-0000587.004 | Washington | 4226 LUNAR ROAD NW, CARROLLTON, OH 44615
84 ROBERT L & MARGUERITE CARTER Yes 3.5712 0.00655818 0.00000000 0.00000000 | 1.00000000f 0.00655818 | 0.00000000 | 0.00000000 { 0.00000000 | 0.00000000 | 34-0000085.001{ Washington 3162 MACAW RD NE, CARROLLTON, OH 44615
85 WILLIAM RAY & BETTY ANN JOHNSON Yes 0.0991 0.00018199 0.00000000 0.00000000 1.00000000{ 0.00018199 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000172.000| Washington 3148 MACAW RD NE, CARROLLTON, OH 44615
86 RALPH L & BARBARA L STALEY Yes 0.8386 0.00154001 0.00000000 0.00000000 1.00000000§ 0.00154001 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000344.000| Washington 3154 MACAW RD NE, CARROLLTON, OH 44615
87 J & K SPEEDY, LLC Yes 0.0127 0.00002332 0.00000000 0.00000000 1.00000000] 0.00002332 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000432.000 | Washington JACK E SPEEDY, 3100 MACAW RD NE,

CARROLLTON, OH 44615

 "Tract Participation" was calculated by dividing "Surface Acres In Unit" by 544.5415 (unit acreage).

2vR E. Gas" refers to R. E. Gas Development, LLC.
3 "Chspk." refers to Chesapeake Exploration, L.L.C.
4uTotal E&P" refers to Total E&P USA, Inc.

® Earl Dayton Warner owns all of the minerals underlying Tract 17, Tract 19, Tract 33, Tract 51, and Tract 83. However, he will only receive 50% of the royalty associated with these tracts with the remainder going to Gateway Royalty LLC.
®Tract 54 is subject to a land installment contract between Equity Trust Co., as vendor, and Judith B. Clark, as vendee. The oil and gas lease covering Tract 54 was executed by both Equity Trust Co. and Judith B. Clark.
7 Tract 59 is subject to a land installment contract between B & N Holdings LLC, as vendor, and John and Carolyn Winemiller, as vendee. Through the land installment contract, B & N Holdings, LLC agreed to convey the surface and one-half of the minerals underlying Tract 59. However, the contract specifically
reserves one-half of the minerals to B & N Holdings, LLC. Both B & N Holdings LLC and John and Carolyn Winemiller have executed an oil and gas lease covering Tract 59.

8Todd M. Steininger is the current mineral owner of Tract 65, However, Billy O. and Agnes E. McDonald are entitled to all of the royalties.




Exhibit "A-3"

Unleased Tracts Within The Goebeler Southeast Unit Contract Area

Tract Current Mineral Owner Leased Surface Tract Current Mineral | Current Mineral Parcel ID Township Current Mineral
: Yes/No Acres Participation® Owner WI Owner Unit Prt. Owner Address
In Unit
29 JAMES F & No 1.6871 0.00309820 1.00000000 0.00309820 34-0000117.028 | Washington 4171 LUNAR RD NE
TAMMY S HUGHES CARROLLTON, OH 44615
36 ROBERT C BERNARD & No 2.6476 0.00486207 1.00000000 0.00486207 34-0000117.023 } Washington 4165 LUNAR RD
SHEILA C ADKINS CARROLLTON, OH 44615
64 GARY LEE & No 5.0500 0.00927386 1.00000000 0.00927386 34-0000117.010 } Washington 211 DANE AVENUE NE
PATRICIA G HAWTHORNE CANTON, OH 44704

" Tract Participation" was calculated by dividing "Surface Acres In Unit" by 544.5415 (unit acreage).

Total Leased Acres

535.1568

Total Unleased Acres

9.3847

Total Acres

544.5415




Exhibit "A-4"
Working Interest Owners Within The Goebeler Southeast Unit Contract Area

Tract Current Mineral Owner Leased | Surface | Current Mineral | Current Mineral R.E. Gas R.E. Gas Chspk. Chspk. Total E&P Total E&P Parcel ID Township Address
Yes/No | AcresIn | Owner Working Owner Net Working Net Mineral Working Net Mineral Working Net Mineral
Unit Interest Mineral Acres* | Interest® Acres Interest® Acres Interest* Acres

1, WILLIAM J 11l & FRANCES C KRILLS Yes 0.0026 0.00000000 0.00000000 1.00000000f 0.00260000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000296.001 | Washington 3189 KENSINGTON RD
CARROLLTON, OH 44615

2 RUTHLENE & EUGENE H KINSEY Yes 0.0039 0.00000000 0.00000000 1.00000000] 0.00390000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000587.002 | Washington 4181 MACAW RD NE, CARROLLTON, OH 44615

3 WILLIAM R GOEBELER Yes 0.0226 0.00000000 0.00000000 1.00000000] 0.02260000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 15-0000403.000 Harrison 90 SPRING RD NW, MINERVA, OH 44657

4 | THE BOARD OF TRUSTEES OF WASHINGTON TOWNSHIP,| Yes 0.0530 0.00000000 0.00000000 1.00000000f 0.05300000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000588.000 ] Washington KEVIN L DAVIS, CHRISTOPHER KEYSER, DARRELL L

CARROLL COUNTY, OHIO SHAFER, TRUSTEES, 2222 CHANNEL RD NE,

CARROLLTON, OH 44615

5 DAVID R & MICHELLE L DAY Yes 0.0664 0.00000000 0.00000000 1.00000000] 0.06640000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000470.004 ] Washington 3407 LUNAR RD, CARROLLTON, OH 44615

6 WILLIAM F & KATHLEEN C HURDLE Yes 0.0778 0.00000000 0.00000000 0.50000000] 0.03890000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 15-0004571.009 Harrison 1616 LEXINGTON AVENUE, MANSFIELD, OH 44907

6 PATRICK J & PATRICIA S KNITTLE Yes 0.0778 0.00000000 0.00000000 0.50000000{ 0.03890000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 15-0004571.009 Harrison 4290 RUBY ROAD NW, CARROLLTON, OH 44615

7 DAVID A & HELEN WAY Yes 0.1251 0.00000000 0.00000000 | 1.00000000§ 0.12510000 | 0.00000000 | 0.00000000 | 0.00000000 | 0.00000000 | 34-0000117.002] Washington 4179 LUNAR RD, CARROLLTON, OH 44615

8 JOHN C & JUDITH H CHILDERS Yes 0.1373 0.00000000 0.00000000 1.00000000§ 0.13730000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000587.003 ] Washington PO BOX 252, CARROLLTON, OH 44615

9 RICHARD A & MARCIA C STERZBACH Yes 0.1391 0.00000000 0.00000000 1.00000000] 0.13910000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 15-0004570.000 Harrison 4293 RUBY ROAD, CARROLLTON, OH 44615

10 HARSH BIBLE CHURCH Yes 0.2320 0.00000000 0.00000000 1.00000000f 0.23200000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 15-0005098.000 Harrison HENRY E FRASE, TRUSTEE, 4236 LUNAR RD,
CARROLLTON, OH 44615

11 CHRISTOPHER J & MEGAN L KEYSER Yes 0.1603 0.00000000 0.00000000 1.00000000f 0.16030000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000181.000) Washington 4126 MACAW RD NE, CARROLLTON, OH 44615

12 BRYAN JAY HEILMAN Yes 0.1656 0.00000000 0.00000000 1.00000000f 0.16560000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000471.000 ] Washington 3399 LUNAR RD NE, CARROLLTON, OH 44615

13 GREGORY S & MARIE L KINKADE Yes 0.2413 0.00000000 0.00000000 1.00000000f 0.24130000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.022 ] Washington 4181 LUNAR RD, CARROLLTON, OH 44615

14 EDWARD M & JOANNE M GROSKO Yes 0.4958 0.00000000 0.00000000 1.00000000§ 0.49580000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.004 ] Washington 5571 RED FOX CIRCLE, CLINTON, OH 44216

15 DAVID A & JODI A GASCON Yes 0.6700 0.00000000 0.00000000 1.00000000§ 0.67000000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 04-0000518.000 Center 5078 LYNN ROAD, MINERVA, OH 44657

16 REGENA STIFFLER Yes 0.6600 0.00000000 0.00000000 1.00000000] 0.66000000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000378.000§ Washington 4006 MACAW RD NE, CARROLLTON, OH 44615

17 EARL DAYTON WARNER® Yes 0.8310 0.00000000 0.00000000 1.00000000] 0.83100000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000494.001 ) Washington | 4226 LUNAR ROAD NW, CARROLLTON, OH 44615

18 HARSH BIBLE CHURCH Yes 0.7010 0.00000000 0.00000000 1.00000000f§ 0.70100000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 15-6001400.000 Harrison HENRY E FRASE, TRUSTEE, 4236 LUNAR RD,
CARROLLTON, OH 44615

19 EARL DAYTON WARNER® Yes 1.0090 0.00000000 0.00000000 1.00000000] 1.00900000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 15-0000781.001 Harrison 4226 LUNAR ROAD NW, CARROLLTON, OH 44615

20 |THE BOARD OF TRUSTEES OF WASHINGTON TOWNSHIP,| Yes 1.0000 0.00000000 0.00000000 | 1.00000000f 1.00000000 | 0.00000000 | 0.00000000 | 0.00000000 | 0.00000000 | 34-0060004.000| Washington | KEVIN L DAVIS, CHRISTOPHER KEYSER, DARRELL L

CARROLL COUNTY, OHIO SHAFER, TRUSTEES, 2222 CHANNEL RD NE,

CARROLLTON, OH 44615

21 DEVIN C HERRINGTON & MELISSA M BARTHEL Yes 1.0384 0.00000000 0.00000000 1.00000000f 1.03840000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.015| Washington 4177 LUNAR RD NW, CARROLLTON, OH 44615

22 WILLIAM F & KATHLEEN C HURDLE Yes 1.0940 0.00000000 0.00000000 0.50000000] 0.54700000 0.00000000 | 0.00000000 0.00000000 0.00000000 { 15-0005097.004 Harrison 1616 LEXINGTON AVENUE, MANSFIELD, OH 44907

22 JERRY L & JOYCE M TINLIN Yes 1.0940 0.00000000 0.00000000 0.50000000] 0.54700000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 15-0005097.004 Harrison 4221 LUNAR RD NW, CARROLLTON, OH 44615

23 WILLIAM R GOEBELER Yes 1.2131 0.00000000 0.00000000 1.00000000§ 1.21310000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 15-0000340.002 Harrison 90 SPRING RD NW, MINERVA, OH 44657

24 JOSHUA M & AMBER CASPER Yes 1.4500 0.00000000 0.00000000 1.00000000f 1.45000000 0.00000000 { 0.00000000 0.00000000 0.00000000 | 15-0000340.004 Harrison 4331 RUBY ROAD NW, MINERVA, OH 44657

25 RONNIE L & PATRICIA A CLAPPER Yes 1.5010 0.00000000 0.00000000 1.00000000f 1.50100000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000291.002 | Washington 4200 LUNAR RD NE, CARROLLTON, OH 44615

26 WAYNE A ROGERS Yes 1.5020 0.00000000 0.00000000 1.00000000f 1.50200000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 15-0000340.001 Harrison 4330 LUNAR ROAD NW, MINERVA, OH 44657

27 JERRY L & JOYCE M TINLIN Yes 1.6620 0.00000000 0.00000000 1.00000000f 1.66200000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000336.000 | Washington 4221 LUNAR RD NW, CARROLLTON, OH 44615

28 JUDITH ANN ROACH Yes 1.5910 0.00000000 0.00000000 1.00000000f 1.59100000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000291.000 | Washington 4196 LUNAR RD NE, CARROLLTON, OH 44615

29 JAMES F & TAMMY S HUGHES No 1.6871 1.00000000 1.68710000 0.00000000§ 0.00000000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.028 | Washington 4171 LUNAR RD NE, CARROLLTON, OH 44615

30 WILLIAM F & KATHLEEN C HURDLE Yes 1.9060 0.00000000 0.00000000 0.50000000§ 0.95300000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 15-0005097.003 Harrison 1616 LEXINGTON AVENUE, MANSFIELD, OH 44907

30 MARY J ROHR Yes 1.9060 0.00000000 0.00000000 0.50000000§ 0.95300000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 15-0005097.003 Harrison 4199 LUNAR ROAD, CARROLLTON, OH 44615

31 PHILIP T & ERIN MARIE ROACH Yes 1.8480 0.00000000 0.00000000 1.00000000] 1.84800000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000291.003 | Washington 4198 LUNAR RD NE, CARROLLTON, OH 44615

32 PHILIP T & ERIN MARIE ROACH Yes 2.1070 0.00000000 0.00000000 1.00000000f 2.10700000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000291.001 | Washington 4198 LUNAR RD NE, CARROLLTON, OH 44615

33 EARL DAYTON WARNER® Yes 2.9030 0.00000000 0.00000000 1.00000000f 2.90300000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000587.001} Washington 4226 LUNAR ROAD NW, CARROLLTON, OH 44615

34 WILLIAM R GOEBELER Yes | 2.5036 0.00000000 0.00000000 | 1.00000000| 2.50360000 | 0.00000000 | 0.00000000 | 0.00000000 | 0.00000000 | 15-0000340.003] Harrison 90 SPRING RD NW, MINERVA, OH 44657

35 ROGER D & KELLEEN S ROUDEBUSH Yes 2.4610 0.00000000 0.00000000 1.00000000] 2.46100000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.012 | Washington 4051 MACAW RD NE, CARROLLTON, OH 44615

36 ROBERT C BERNARD & SHEILA C ADKINS No 2.6476 1.00000000 2.64760000 0.00000000] 0.00000000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.023 | Washington 4165 LUNAR RD, CARROLLTON, OH 44615

37 CHARLES E & JOANNE J KEYSER Yes 2.8700 0.00000000 0.00000000 | 1.00000000§ 2.87000000 | 0.00000000 | 0.00000000 | 0.00000000 | 0.00000000 | 34-0000180.000| Washington 4014 MACAW RD NE, CARROLLTON, OH 44615

38 JOHN R & LYDIA M TRUSSEL Yes 3.0000 0.00000000 0.00000000 1.00000000§ 3.00000000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.024 | Washington PO BOX 301, MARENGO, OH 43334

39 RICHARD L & SHERYL L NEAL Yes 3.0000 0.00000000 0.00000000 1.00000000] 3.00000000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.025] Washington 4061 MACAW RD NE, CARROLLTON, OH 44615

40 WILLIAM F & KATHLEEN C HURDLE Yes 3.0396 0.00000000 0.00000000 0.50000000§ 1.51980000 0.00000000 | 0.00000000 0.00000000 0.00000000 [ 15-0005097.000 Harrison 1616 LEXINGTON AVENUE, MANSFIELD, OH 44907




Exhibit "A-4"
Working Interest Owners Within The Goebeler Southeast Unit Contract Area

Tract Current Mineral Owner Leased | Surface | Current Mineral | Current Mineral | R.E.Gas R.E. Gas Chspk. Chspk. Total E&P Total E&P Parcel ID Township Address
Yes/No | AcresIn | Owner Working Owner Net Working Net Mineral Working Net Mineral Working Net Mineral
Unit Interest Mineral Acres® | Interest® Acres Interest® Acres Interest* Acres
40 JACK D & SUSANNE RUSSELL Yes 3.0396 0.00000000 0.00000000 0.50000000] 1.51980000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 15-0005097.000 Harrison 605 WOOD ST, MALVERN, OH 44644
41 KEITH E & JULIE M BROADWATER Yes 3.0911 0.00000000 0.00000000 1.00000000f 3.09110000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000470.002 | Washington 3419 LUNAR RD, CARROLLTON, OH 44615
42 CLINTON B & TAMARA L LOWE Yes 3.1268 0.00000000 0.00000000 1.00000000§ 3.12680000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.016 | Washington 4161 LUNAR RD NW, CARROLLTON, OH 44615
43 RONALD JR & CHERYL LUCAS Yes 3.2180 0.00000000 0.00000000 | 1.00000000§ 3.21800000 | 0.00000000 | 0.00000000 | 0.00000000 | 0.00000000 | 15-0000340.000| Harrison 4334 LUNAR ROAD NW, MINERVA, OH 44657
44 STEPHEN P & KATHERINE V HIGGINS Yes 3.2440 0.00000000 0.00000000 1.00000000f 3.24400000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.026 | Washington 4150 LUNAR RD NW, CARROLLTON, OH 44615
45 ROGER D & KELLEEN S ROUDEBUSH Yes 3.3060 0.00000000 0.00000000 1.00000000§ 3.30600000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.027 | Washington 4051 MACAW RD NE, CARROLLTON, OH 44615
46 MARY J ROHR Yes 3.1500 0.00000000 0.00000000 1.00000000] 3.15000000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000413.000 | Washington 4199 LUNAR ROAD, CARROLLTON, OH 44615
48 BETTY A HUTCHISON Yes 3.6951 0.00000000 0.00000000 1.00000000§ 3.69510000 0.00000000 § 0.00000000 0.00000000 0.00000000 | 01-0000308.000 Augusta 5128 LYNN RD NE, MINERVA, OH 44657
49 TIREE LAND LLC Yes 3.8986 0.00000000 0.00000000 1.00000000] 3.89860000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 04-0000517.001 Center JOHN A CARTRELL, MEMBER, PO BOX 31, NEW
50 WILLIAM F & KATHLEEN C HURDLE Yes 3.7528 0.00000000 0.00000000 0.50000000f 1.87640000 0.00000000 { 0.00000000 0.00000000 0.00000000 | 15-0005097.001 Harrison 1616 LEXINGTON AVENUE, MANSFIELD, OH 44907
50 DALE L & SONTA R MAPLE Yes 3.7528 0.00000000 0.00000000 0.50000000} 1.87640000 0.00000000 | ©0.00000000 0.00000000 0.00000000 | 15-0005097.001 Harrison 4255 LUNAR RD NW, MINERVA, OH 44657
51 EARL DAYTON WARNER® Yes 4.0000 0.00000000 0.00000000 1.00000000] 4.00000000 0.00000000 § 0.00000000 0.00000000 0.00000000 | 34-0000494.000| Washington 4226 LUNAR ROAD NW, CARROLLTON, OH 44615
52 DOROTHY ARLENE DALLAS Yes 4.0394 0.00000000 0.00000000 1.00000000] 4.03940000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.013 | Washington 1247 WERTZ AVENUE SW, CANTON, OH 44710
53 SUSAN ELAINE FISCUS Yes 8.4080 0.00000000 0.00000000 1.00000000] 8.40800000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000085.000 | Washington | 3174 MACAW ROAD NE, CARROLLTON, OH 44615
54 WILLIAM F & KATHLEEN C HURDLE Yes 4.3660 0.00000000 0.00000000 0.50000000f 2.18300000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 15-0005097.002 Harrison 1616 LEXINGTON AVENUE, MANSFIELD, OH 44907
54 EQUITY TRUST CO AND JUDITH B CLARK® Yes 4.3660 0.00000000 0.00000000 0.00000000{ 0.00000000 0.37500000 | 1.63725000 0.12500000 0.54575000 | 15-0005097.002 Harrison CUSTODIAN FBO ROBERT C. GOOD, IRA,
BY JUDITH CLARK, 182 W MOHAWK DR
MALVERN, OH 44644
PO BOX 102,
MECHANICSTOWN, OH 44651
55 RONALD P & ANGELA C MAURER Yes 4.3800 0.00000000 0.00000000 1.00000000| 4.38000000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 15-0000689.000 Harrison 4322 LUNAR ROAD NW, MINERVA, OH 44657
56 RICHARD W & KATHY V BEAVERS Yes 4.5228 0.00000000 0.00000000 1.00000000f 4.52280000 0.00000000 § 0.00000000 0.00000000 0.00000000 | 34-0000117.001 ) Washington 4155 LUNAR ROAD, CARROLLTON, OH 44615
57 STEPHEN P & KATHERINE V HIGGINS Yes 5.0030 0.00000000 0.00000000 1.00000000§ 5.00300000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.011] Washington 4150 LUNAR RD NW, CARROLLTON, OH 44615
58 SCOTT L & VALERIE J COLE Yes 4.9389 0.00000000 0.00000000 | 1.00000000§ 4.93890000 | 0.00000000 | 0.00000000 | 0.00000000 | 0.00000000 | 34-0000117.005§ Washington 4121 MACAW RD NE, CARROLLTON, OH 44615
59 B & N HOLDINGS LLC AND Yes 5.0100 0.00000000 0.00000000 1.00000000f 5.01000000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.014} Washington JAMES W MILLER, PRESIDENT,
JOHN & CAROLYN WINEMILLER’ 4276 ROSWELL RD SW, DELLROY, OH 44620
4143 LUNAR ROAD, CARROLLTON, OH 44615
60 HERBERT E WHITE Yes 5.0500 0.00000000 0.00000000 1.00000000{ 5.05000000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.008 ] Washington 2401 SUCROSE DR, AKRON, OH 44312
61 SCOTT L & VALERIE J COLE Yes 5.0500 0.00000000 0.00000000 1.00000000] 5.05000000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.006 ] Washington 4121 MACAW RD NE, CARROLLTON, OH 44615
62 SCOTT L & VALERIE J COLE Yes 5.0500 0.00000000 0.00000000 1.00000000f 5.05000000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.007 | Washington 4121 MACAW RD NE, CARROLLTON, OH 44615
63 TINA HAWTHORNE Yes 5.0500 0.00000000 0.00000000 1.00000000f 5.05000000 0.00000000 | 0.00000000 0.00000000 0.00000000 |} 34-0000117.018 ] Washington 4164 LUNAR RD NW, CARROLLTON, OH 44615
64 GARY LEE & PATRICIA G HAWTHORNE No 5.0500 1.00000000 5.05000000 0.00000000f 0.00000000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.010 Washington 211 DANE AVE NE, CANTON, OH 44704
65 TODD M STEININGER® Yes 5.0500 0.00000000 0.00000000 1.00000000{ 5.05000000 0.00000000 § 0.00000000 0.00000000 0.00000000 | 34-0000117.020 Washington 4176 LUNAR RD NW, CARROLLTON, OH 44615
66 KENNETH C & KATHIE A HALTER Yes 5.0500 0.00000000 0.00000000 1.00000000§ 5.05000000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.009 | Washington 6650 PORTAGE NW, NORTH CANTON, OH 44720
67 JOSEPH J & THERESA M HAYDEN Yes 5.0500 0.00000000 0.00000000 1.00000000§ 5.05000000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.017 ] Washington 4182 LUNAR RD NW, CARROLLTON, OH 44615
68 STEPHEN P & KATHERINE V HIGGINS Yes 5.0500 0.00000000 0.00000000 1.00000000f 5.05000000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.021| Washington 4150 LUNAR RD NW, CARROLLTON, OH 44615
69 ARTHUR J & REBECCA L SHECK Yes 5.3571 0.00000000 0.00000000 1.00000000{ 5.35710000 0.00000000 J 0.00000000 0.00000000 0.00000000 | 01-0000470.000 Augusta 5152 LYNN RD NW, MINERVA, OH 44657
70 MICHAEL A & LANI'N LOWERY Yes 5.3810 0.00000000 0.00000000 1.00000000{ 5.38100000 0.00000000 § 0.00000000 0.00000000 0.00000000 | 34-0000117.019 | Washington 4188 LUNAR ROAD NE, CARROLLTON, OH 44615
71 CHAD M & MANDY L ROACH Yes 5.5377 0.00000000 0.00000000 1.00000000{ 5.53770000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000587.000] Washington 4173 MACAW RD, CARROLLTON, OH 44615
72 ALBERT A JR & ELAINE M GRUNDER Yes 4.7000 0.00000000 0.00000000 1.00000000] 4.70000000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 15-0000341.000 Harrison 4300 LUNAR ROAD NW, MINERVA, OH 44657
73 JAMES H WOLLBRINCK Yes 7.0000 0.00000000 0.00000000 1.00000000] 7.00000000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.000} Washington 4051 LUNAR ROAD, CARROLLTON, OH 44615
74 DAVID R & MICHELL L DAY Yes 15.0781 0.00000000 0.00000000 0.10000000] 1.50781250 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000470.003 | Washington 3407 LUNAR RD NE, CARROLLTON, OH 44615
74 WESLEY E & VIVIAN C DAY Yes 15.0781 0.00000000 0.00000000 0.10000000] 1.50781250 0.00000000 § 0.00000000 0.00000000 0.00000000 | 34-0000470.003 | Washington 3369 LUNAR RD, CARROLLTON, OH 44615
74 CHERYL A & GEORGE R KEYSER Yes 15.0781 0.00000000 0.00000000 0.80000000} 12.06250000 j 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000470.003 | Washington 147 AIRPORT RD NE, CARROLLTON, OH 44615
75 DAVID A & SHARON L LLOYD Yes 21.1540 0.00000000 0.00000000 1.00000000] 21.15400000 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000117.003 | Washington 213 BURKSHIRE DR SW,
NORTH CANTON, OH 44709
76 WILLIAM R GOEBELER Yes 23.7769 0.00000000 0.00000000 1.00000000] 23.77690000 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 15-0000403.001 Harrison 90 SPRING RD NW, MINERVA, OH 44657




Exhibit "A-4"
Working Interest Owners Within The Goebeler Southeast Unit Contract Area

Tract Current Mineral Owner Leased | Surface | Current Mineral | Current Mineral | R.E.Gas R.E. Gas Chspk. Chspk. Total E&P Total E&P Parcel ID Township Address
Yes/No | AcresIn | Owner Working Owner Net Working Net Mineral Working Net Mineral Working Net Mineral
Unit Interest Mineral Acres® | Interest® Acres Interest® Acres Interest® Acres

77 VILLAGE OF CARROLLTON Yes 26.0250 0.00000000 0.00000000 1.00000000{ 26.02500000 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000085.002 | Washington DENNIS ROUDEBUSH, VILLAGE ADMIN, FRANCIS

LEGHART, MAYOR, 80 SECOND STREET SW,
CARROLLTON, OH 44615

78 MARK W & DEBRA J SPENCER Yes 27.2100 0.00000000 0.00000000 1.00000000§ 27.21000000 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 15-0000781.000f Harrison 4254 LUNAR RD, MINERVA, OH 44657

79 HOLLIE ) CARTER Yes 26.4100 0.00000000 0.00000000 1.00000000§ 26.41000000 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000295.000} Washington 3448 LUNAR RD, CARROLLTON, OH 44615

80 VILLAGE OF CARROLLTON Yes 34.9439 0.00000000 0.00000000 1.00000000f 34.94390000 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000371.000f Washington DENNIS ROUDEBUSH, VILLAGE ADMIN, FRANCIS
LEGHART, MAYOR, 80 SECOND STREET SW,

CARROLLTON, OH 44615
81 SANDRA L PERDUE Yes 34.8434 0.00000000 0.00000000 1.00000000§ 34.84340000 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000024.000| Washington 3398 LUNAR RD, CARROLLTON, OH 44615
82 GEORGE J & HALA SHEARER Yes 49.1228 0.00000000 0.00000000 1.00000000] 49.12280000 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000310.000 | Washington 493 HILLCREST DRIVE NW,
NEW PHILADELPHIA, OH 44663

83 EARL DAYTON WARNER® Yes 85.0616 0.00000000 0.00000000 1.00000000§ 85.06160000 | 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000587.004 | Washington 4226 LUNAR ROAD NW, CARROLLTON, OH 44615

84 ROBERT L & MARGUERITE CARTER Yes 3.5712 0.00000000 0.00000000 1.00000000] 3.57120000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000085.001] Washington 3162 MACAW RD NE, CARROLLTON, OH 44615

85 WILLIAM RAY & BETTY ANN JOHNSON Yes 0.0991 0.00000000 0.00000000 1.00000000| 0.09910000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000172.000) Washington 3148 MACAW RD NE, CARROLLTON, OH 44615

86 RALPH L & BARBARA L STALEY Yes 0.8386 0.00000000 0.00000000 1.00000000f 0.83860000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000344.000] Washington 3154 MACAW RD NE, CARROLLTON, OH 44615

87 J & KSPEEDY, LLC Yes 0.0127 0.00000000 0.00000000 1.00000000] 0.01270000 0.00000000 | 0.00000000 0.00000000 0.00000000 | 34-0000432.000| Washington | JACK E SPEEDY, 3100 MACAW RD NE, CARROLLTON,

OH 44615
TOTAL: 9.3847 532.9737 1.6373 0.5458

!"Net Mineral Acres" was calculated by multiplying "Surface Acres in Unit" by the applicable party's working interest.

2 "R E. Gas" refers to R. E. Gas Development, LLC.
g "Chspk." refers to Chesapeake Exploration, L.L.C.
4"Total E&P" refers to Total E&P USA, Inc.

® Earl Dayton Warner owns all of the minerals underlying Tract 17, Tract 19, Tract 33, Tract 51, and Tract 83. However, he will only receive 50% of the royalty associated with these tracts with the remainder going to Gateway Royalty LLC.
®Tract 54 is subject to a land installment contract between Equity Trust Co., as vendor, and Judith B. Clark, as vendee. The oil and gas lease covering Tract 54 was executed by both Equity Trust Co. and Judith B. Clark.
" Tract 59 is subject to a land installment contract between B & N Holdings LLC, as vendor, and John and Carolyn Winemiller, as vendee. Through the land installment contract, B & N Holdings, LLC agreed to convey the surface and one-half of the minerals underlying Tract 59. However, the contract

specifically reserves one-half of the minerals to B & N Holdings, LLC. Both B & N Holdings LLC and John and Carolyn Winemiller have executed an oil and gas lease covering Tract 59.

8Todd M. Steininger is the current mineral owner of Tract 65. However, Billy O. and Agnes E. McDonald are entitled to all of the royalties.




Summary of Exhibit "A-4"
Working Interest Owners Within The Goebeler Southeast Unit Contract Area

Working Interest Owner Committed Total Net Acreage Address
Yes/No ,
R. E. GAS DEVELOPMENT, LLC Yes 532.9737 F. SCOTT HODGES
366 WALKER DRIVE,
STATE COLLEGE, PA 16801
CHESAPEAKE EXPLORATION, L.L.C. Yes 1.6373 JEFF PINTER
6100 NORTH WESTERN AVENUE,
OKLAHOMA CITY, OK 73118
TOTAL E&P USA, INC. Yes 0.5458 FABIEN COLMET DAAGE
1201 LOUISIANA, SUITE 1800,
HOUSTON, TX 77002
JAMES F AND TAMMY S HUGHES No 1.6871 4171 LUNAR RD. NE
CARROLLTON, OH 44615
ROBERT C. BERNARD & SHEILA C. ADKINS No 2.6476 4165 LUNAR RD. NE
CARROLLTON, OH 44615
GARY LEE & PATRICIA G. HAWTHORNE No 5.0500 211 DANE AVENUE NE

CANTON, OH 44704

TOTAL:

544.5415




EXHIBIT "B"
Attached to and made a part of that certain Unit Operating Agreement for the Goebeler Southeast Unit.

OIL AND GAS LEASE

This oil and gas lease (the "Lease") made this day of , 20___ , between
> herein called "Lessor” (collectively if there is more than one) whose address is
» and RE. Gas Development, LLC, a Delaware limited liability company, hereinafter called "Lessee",
whose address is 366 Walker Drive, State College, PA 16801.

ARTICLE |. GRANT OF LEASE

Lessor, in consideration of the payments described herein and the covenants and agreements
hereinafter contained, does hereby exclusively lease to the Lessee the land described below, together with
the use of the surface thereof to the extent Lessor enjoys such rights, for the purpose of carrying on
geophysical and other exploratory work, including core drilling, and the drilling, operating for, and
producing, gathering and transporting of all the oil, gas, casinghead gas, casinghead gasoline, condensate,
distillate, natural gas liquids, hydrocarbon and non-hydrocarbon minerals or products that may be
associated with oil or gas, all other gases and their respective constituent vapors and liquid or gaseous
hydrocarbons produced in association therewith other than as reserved unto Lessor herein below (herein
called "Lease Products").

I Description of the Land Included in this Lease

The land included in this Lease, herein called the "Leased Premises" is acres, more

or less, identified as Parcel No. , located in Section , Township of , County of
, State of Ohio, and further described in that certain Deed dated recorded [in Book

, Page ,] [as Instrument Number ,] of the County, Ohio Deed Records.

2. Limitations on G rant of Lease

(a) Lessor's Reserved Rights. Lessor reserves all rights not specifically granted to Lessee in
this Lease. Specifically reserved by Lessor are all oil, gas and other mineral rights from the surface to the
top of the Queenston Shales, other than such rights allowed to Lessee to drill through such reserved
portions as are necessary for Lessee to have access to the Queenston Shales and below.

(b) Lessor Structures and Improvements. Lessor reserves the right to construct any structure
or other improvements at any location selected by Lessor anywhere on the Leased Premises provided the
exercise of such reserved rights by Lessor does not impair the exercise and enjoyment of rights granted
Lessee hereunder. If prior to Lessee coordinating site location for any operations of Lessee's on the
Leased Premises pursuant to Article V, Section I(q) of this Lease, Lessor commences construction of a
structure or other improvement on the Leased Premises, Lessee will not locate any equipment nor conduct
any operations within 300 feet of the proposed structure or improvement (within 500 feet if a
habitable structure) without Lessor's prior written permission.

©) Agricultural Activities, Lessor reserves the right to initiate or continue irrigation and
agricultural activities (including timbering) on the Leased Premises. If Lessor decides to conduct
agricultural activities on the Leased Premises, Lessee will reasonably accommodate Lessor's agricultural
use to the extent practical in light of the rights granted to Lessee hereunder and the potential use of the
property for the purposes set forth in the Lease.

(d) Other Minerals Reserved. This Lease does not include and there is hereby excepted and
reserved unto Lessor all of the sulfur, coal, lignite, uranium, and other fissionable material, geothermal
energy, base and precious metals, rock, stone, gravel, and any other mineral substances (excepting those
described above in Article I of this Lease) presently owned by Lessor in, under, or upon the Leased
Premises, together with rights of ingress and egress and use of the Leased Premises by Lessor or its
lessees or assignees for purposes of exploration for and production and marketing of the materials and
minerals reserved hereby, provided such use does not interfere with Lessee's operations on the Leased
Premises.

3. Unitization - Pooled Units

Subject to any limitations below, Lessee is granted the right, at its option, to pool or
unitize any land covered by this Lease with any other contiguous lands included with other leases as to
any or all horizons or gas, oil, or other minerals described above in Article I of this Lease in this Lease 50
as to establish pooled units. No pooled unit for any vertical well with no horizontal drilling component
which includes any portion of the Leased Premises shall exceed eighty (80) acres. No pooled unit for any
well that includes lateral or horizontal well shall exceed six hundred forty (640) acres plus a ten percent
(10%) acreage tolerance. Lessee shall have the right and authority to approve the unit application and any
supporting documents required for the unit application, including the plan for unit operations. Lessee shall
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furnish to Lessor a copy of the declaration of the unit of which any portion of the Leased Premises shall
be a part, including a copy of all plats, maps, and exhibits to such application or declaration. For the
purposes of this Lease, operations on and production from any lands which are included in a pooled unit
with the Leased Premises shall be considered operations on and production from the Leased Premises.
The payment of royalty or other like payments due under this Lease shall be proportionately reduced to
such proportional share from, or attributable to, each well as the number of net acres covered by this
Lease and included in the unit bears to the total number of acres in the unit.

4, Unit Configuration

Insofar as possible, taking into consideration the productive limits of the producing
interval, the configuration of the mineral ownership boundaries and the unit configuration for the Leased
Premises, the lands included within the drilling unit for a well shall be in the form of a square or
rectangle, to the extent reasonably possible. Reasonable efforts shall be made by Lessee in designating
drilling units to avoid excluding small or irregular shaped portions of the Leased Premises. Units assigned
to wells producing from different zones may overlap, and shall overlap when necessary to comply with
the requirements of this section. If a well is producing from more than one formation, its drilling unit's
size and configuration shall conform to the limitations set forth herein or the Ohio Department of Natural
Resources ("ODNR") (or other government entity with Jurisdiction) rules applicable to the well which
provides the largest drilling unit (subject to the size limitations stated above). M all or a portion of the
Leased Premises is included in a pooled unit, then for purposes of this paragraph all the lands within the
pooled unit shall be considered a part of the Leased Premises, and the size and configuration of the
drilling unit(s) must conform to the requirements of this paragraph for a drilling unit if such unit is
established by Lessee. Lessor specifically recognizes that Lessee, at Lessee's option, may drill multiple
wells within a unit provided that such is permitted by the ODNR.

S. Right of First Refusal

In the event Lessor chooses to grant any remaining rights reserved b) Lessor under this
Lease to any party other than Lessee, then before any such grant. Lessor shall provide Lessee with a
written notice setting forth all terms and conditions of such other grant, or a true copy of any lease or
other document reflecting such grant. Lessee shall be afforded a period of at least thirty (30) days
following receipt of such written notice, during which time Lessee may elect to exercise this right of first
refusal to assume the obligations of lessee or grantee under such other proposed grant on the same terms
and conditions. contained therein. Should Lessee so elect, Lessee shall notify Lessor in writing  within
such thirty (30) day period, and submit therewith any up-front payments or other considerations described
in such proposal, along with a signed lease or grant document accordingly.

6. Definitions

(a) Operations. "Operations” shall mean only (i) the production of oil, gas or other
liquid or gaseous hydrocarbons in paying quantities subsequent to drilling or (ii) the actual drilling,
completing, stimulating, reworking, recompleting, deepening, plugging back or repairing of a well in
search for or in an endeavor to obtain production of oil or gas, conducted in good faith and with due
diligence. As used in the definition above, the term “-actual drilling” means the actual entry of the rotating
drill bit of the drilling rig into the soil of the Leased Premises or lands pooled therewith (or re-entry into
an existing wellbore) and prosecution of such actual drilling operations in good faith and in good
workmanlike manner, with reasonable diligence, toward the completion of same as a dry hole or
commercially productive well.

(b) Division Order. "Division order" shall mean the documents setting forth the
proportional ownership of Lessor in Lease Products.

ARTICLE II. TERM OF LEASE

I PrimaryTerm
This Lease shall become effective on , 20__, which date will be inserted where
provided below the title of this document ("Effective Date"). Except as provided herein, this Lease shall
remain in full force and effect for a period of five (5) years from such date (hereinafter referred to as the
"Primary Term").

2. Extension of Primary Term
This Lease may be extended beyond the Primary Term only under the condition that

Operations have been commenced prior to the end of the Primary Term, or by the other terms and
conditions contained herein, including, but not limited to, the provisions of Article II, Section 3 below, or
if at the expiration of the Primary Term, or any extension thereof, Lessee is then engaged in drilling,
deepening, plugging back or reworking operations, then this Lease, as to all acreage covered hereby, shall
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remain in full force and effect so long as: (i) the drilling, deepening, plugging back or reworking
operations are prosecuted to completion with due diligence; and (i) no cessation of more than ninety (90)
consecutive days occur from the completion of the operations and the commencement of drilling,
deepening, plugging back or reworking operations of a different well; and (i) Lessee continues to
commence the drilling, deepening, plugging back or reworking of a well within ninety (90) days after the
completion of operations on the prior well.

3. Option _To Renew

Lessee is hereby given the option to extend by renewal the Primary Term of this Lease
for one (1) additional three (3) year period. This option may be exercised by Lessee by notifying Lessor
in writing of Lessee's intent to exercise its option and simultaneously therewith paying to Lessor in full,
prepaid at any time prior to termination of the Primary Term a lease bonus for the 3 year renewal period
equal to the 5 year Primary Term bonus paid by Lessee under Article III, Section 1 herein. Such payment
shall be based upon the net acres then covered by this Lease and not at such time being maintained by
other provisions hereof. Should this option be exercised, it shall be considered for all purposes as though
this Lease originally provided for a Primary Term of eight (8) years.

4. Shut-In Limitation
In the event all wells drilled upon the Leased Premises are shut-in, the Lease will continue
in force and effect while production is shut-in; provided, however, this Lease may not be maintained in force
for any continuous period of time longer than thirty-six (36) consecutive months or forty-cight (48)
cumulative months after the expiration of the Primary Term hereof solely by provision of the shut-in
royalty clause. The shut-in status of any well shall persist only so long as it is necessary to correct, through
the exercise of good faith and due diligence, the condition giving rise to the shut-in of the well.

5. Cessation of Production.
If, after the expiration of the Primary Term of this Lease, production on the Leased
Premises shall cease from any cause, other than from reasons cited in Section 4 above, this Lease shall not
terminate, provided Lessee resumes operations on an existing well or wells to re-establish production or
drills a new well within a reasonable amount of time, not more than one hundred and cighty days ( 180)
days from such cessation, and this Lease shall remain in full force and effect during the prosecution of
such operations and, if production results therefrom, then as long as production continues thereafter.

6. Pugh Clause
(a) As to any acreage of the Leased Premises which is not included within any
drilling unit at the expiration of the Primary Term, including any extension of the Primary Term in
accordance with Article II, Section 2 and/or Section 3 of this Lease, this Lease shall terminate and be of
no further force or effect as to any acreage not within such designated units.

(b) In addition, at the end of the Primary Term or extension thereof, this Lease shall
terminate as to all depths and horizons under each drilling unit below two hundred (200) feet below the
stratigraphic equivalent of the base (bottom) of the deepest formation from which production of oil or gas
in paying quantities is being maintained (or, in the case of a shut-in gas well, can be maintained) in the
well on such drilling unit if Lessor makes a demand in writing to Lessee that Lessee commence
development of such lower depths and horizons, and Lessee has not within one hundred eighty ( 180) days
following such demand, commenced development efforts at least to the extent of application for a permit
for a well into such depths and horizons.

(c) Notwithstanding Article II, Sections 6(a) and (b) above, Lessee may continue to
utilize access roads, pipelines, or other surface use in effect at the time of termination described above,
with Lessee deemed to hold such rights by surface easement so long as such use by Lessee shall continue.
Lessee's rights shall not prevent Lessor from re-leasing rights terminated as described above, s0 long as
Lessee's retained surface rights are not disrupted.

7. Held by Production
This Lease may be held in force after the termination of the Primary Term, including any

extensions in accordance with Article II, Section 2 and/or Section 3 of this Lease only by terms and
conditions contained herein, including but not limited to production from, or operations con ducted on the
Leased Premises or any units in which the Leased Premises is included.

8. Partial Releases
Lessee shall have the right at any time during this Lease to release from the lands covered
hereby any lands subject to this Lease and thereby may be relieved of all obligations hereafter accruing as
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to the acreage so released, provided that (a) Lessee may not release any portion of this Lease included in a
pooled unit so long as operations are being conducted on such unit, and (b) any such partial release must
release all depths in and under the lands so released except as provided in Article 1I, Section 6(b) above.

9. Termination of Record

Upon termination of this Lease as to any portion of the Leased Premises, Lessee shall
promptly deliver to Lessor a plat showing the designated drilling units around each well and a partial
release containing a description (metes and bounds and map) of the acreage and depths not retained, in
form suitable for recording. In addition, Lessee shall peaceably surrender the released premises to Lessor
and remove any and all facilities, equipment and machinery from the site within 90 days at Lessee's
expense if the same are not necessary for continued operations as described in Article II, Section 6(c)
above. Further, the affected land shall be reclaimed in accordance with Article V, Section 1 (m) of this
Lease.

Upon termination of this Lease or any portion thereof, or upon expiration of this Lease, Lessee
shall provide Lessor documentation in recordable form of such termination or expiration within thirty
(30) days after the date of termination or expiration. Should Lessee fail to provide such documentation,
Lessee hereby grants to Lessor the right and authority, after thirty (30) days prior written notice delivered
to Lessee by certified mail at the address shown on this lease, or such other address as has been
subsequently provided by Lessee to Lessor, to file an affidavit on record reflecting such expiration or
termination, which filing shall be binding upon Lessee.

10. Default
(@) Examples of Default. In addition to any incidents of default described throughout this
Lease, the occurrence of any of the following shall be deemed a defauit:

@) If any creditor of Lessee, its agents, and/or assigns, shall take any action to
execute on, gamnish or attach the assets of Lessee located upon the Leased Premises, or

(ii) If a request or petition for liquidation, reorganization, adjustment of
debts, arrangement, or similar relief under the bankruptcy, insolvency or similar laws of the
United States or any state or territory thereof, or any foreign jurisdiction shall be filed by or
against Lessee, or any formal or informal proceeding for the reorganization, dissolution or
liquidation or settlement of claims against, or winding up of affairs of Lessee; or the
garnishment, attachment, or taking by governmental authority of any collateral or other
property of Lessee.

(b) Notice of Default or Breach of Lease. In the event Lessor considers that Lessee is in
default under this Lease or that Lessee has not complied with its obligations hereunder, both express and
implied, including the non-payment of royalty or rent, Lessor shall notify Lessee in writing, setting out
specifically in what respects Lessee is in default or Lessee has breached this Lease. Lessee shall then have
forty-five (45) days after date of receipt of said notice within which to meet or commence to meet all or
any part of the breaches alleged by Lessor, or to correct any default. The service of said notice shall be
precedent to the bringing of any claim or action by Lessor on this Lease for any cause, and no such claim
or action shall be brought until the lapse of forty-five (45) days after service of such notice on Lessee.
Neither the service of said notice nor any acts conducted by Lessee aimed to meet all or any of the alleged
breaches or the default shall be deemed an admission or presumption that Lessee has failed to perform all
of its obligations hereunder.

(© Termination for Default. Upon the occurrence of the event of default, and after notice
thereof and opportunity, but failure, to cure or commence to cure as set forth above, this Lease shall be
terminated and the Lessee shall become a tenant at will for the conduct of operations on the Leased
Premises. If evicted, Lessee agrees to swrrender possession of the Leased Premises, or of the portion of
the Leased Premises included in such termination. If Lessee should fail to deliver documents reflecting
termination or expiration of this Lease or if Lessee fails to surrender possession of the Leased Premises as
required under this Lease, Lessor may institute proceedings necessary to clear title or to take possess ion,
and in that event, in addition to all other relief that may be granted to Lessor, Lessor shall be entitled to
recover against Lessee all attorney fees, investigation charges, court costs and expert fees thus expended
by Lessor.

(d) Other Remedies. Upon default by Lessee, Lessor shall be entitled to exercise any and all

remedies available at law, in equity or otherwise, each such remedy being considered cumulative. No
single exercise of any remedy set forth herein shall be deemed an election to forego any other remedy.

ARTICLE III. PAYMENT TO LESSOR
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1. Bonus Payment

Lessee agrees to pay Lessor a signing bonus of. ($0.00) for each net acre
contained within the Leased Premises. The bonus payment shall be paid to Lessor by
subject to Lessee's determination that Lessor has Defensible Title to the Leased Premises ("Due
Diligence"). The term "Defensible Title" as used in this Lease shall mean that level of ownership of
Lessor which will establish in Lessee the immediate and unconditional ability and righttoenjoy the rights
granted in the Lease, free and clear of liens and other encumbrances. By Lessor's signing this Lease,
Lessor promises to proceed with this Lease and be bound thereby, conditioned only upon Lessee's paying
the full amount of the bonus payment (subject to the reduction for title failure) by LA
Memorandum of the Lease shall be recorded upon the signing of this Lease. Itis understood by Lessor
and Lessee that both parties shall be strictly prohibited from filing of record the Oil and Gas Lease, either
partially or in its entirety. All bonus payments made to Lessor under this Lease are non-refundable:
however, rentals and royalty payments shall be subject to adjustment for any overpayment or
underpayment by Lessee. Failure by Lessee to pay the bonus payment within the time described herein
shall render this Lease null and void.

2. Royalty Payment

(a) Percentage. The royalties payable to the Lessor under this Lease shall be on a
well-by-well basis, or, as applicable, on a unit basis. As to each and every well completed as a
producer of oil and/or gas on the Leased Premises or on lands pooled therewith, the royalties paid
to Lessor shall be percent (_%) of all Leased Products removed or recovered from the
Leased Premises or, at Lessor's option (which shall be presumed to be exercised unless Lessor
advises Lessee to the contrary prior to any applicable production month) percent
[ %) of the Proceeds (as hereinafter defined in paragraph (d)) of the total gross production
attributable to the applicable well.

(b) Determination of Royalty Amount.

Lessee covenants and agrees:

(1) To sell and execute division orders for the sale of all Leased Products
produced and saved by Lessee from the Leased Premises, including Lessor's share with Lessee's
share and shall pay Lessor royalty (in accordance with paragraph (2) above), where applicable,
based on the Proceeds as hereafter defined in Article III, Section 2(d) or Minimum Royalty, as
defined in Article I, Section 2(e), whichever is greater: from time to time, at the option of
Lessor, to deliver or cause to be delivered to the credit of Lessor, in the pipeline or tanks to which
Lessee may connect its wells, percentages (in accordance with paragraph (a) above) of all oil,
condensate , casinghead gasoline and liquid hydrocarbons produced and saved from the Leased
Premises:

(ii) To pay Lessor on gas and casinghead gas produced from the Leased
Premises, percentages of proceeds (in accordance with paragraph (a) above) based on:

n the Proceeds paid to Lessee from the sale of such gas and casinghead gas
when sold by Lessee in an arms-length sale to an unaffiliated third party ,
or if sold to an affiliate, the price upon which such gas and casinghead
gas was sold so long as such price is not less than that which would be
received from a sale to an unaffiliated third party in an arms length
transaction considering the volume available, quality, location and length
of term of the proposed sale; or,

2) the market value at the point of use, when used by Lessee.

(iii) To pay Lessor on all other byproducts and/or constituents sold or utilized
by Lessee from the Leased Premises, in accordance with paragraph (a), the percentages of the
Proceeds received by Lessee.

©) Affiliates. For purposes of this Lease, an “Affiliate of Lessee” is any corporation,
firm or other entity in which Lessee. or any parent company, subsidiary or affiliate of Lessee,
owns an interest of more than ten percent (10%) whether by stock ownership or otherwise, or
over which Lessee or any parent company or Affiliate of Lessee exercises any degree of control,
directly or indirectly, by ownership, interlocking directorate, or in any other manner: and any
corporation, firm or other entity which owns any interest in Lessee. Whether by stock ownership
or otherwise, or which exercises any degree of control, directly or indirectly , over Lessee, by
stock ownership, interlocking directorate, or in any other manner
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(d) Proceeds. For purposes of this Lease, "Proceeds™ means the total consideration
paid to or received by Lessee for the Lease Products produced from the Leased Premises or
payments for future production or delivery of production at a future time, or sums paid to
compromise claims relating to payment obligations associated with the sale of Leased Products.
Lessor's royalty shall not be charged directly or indirectly with any expense required to make gas
marketable, including but not limited to the following: expenses of production, gathering,
dehydration, compression, treating or marketing of gas, oil, or any liquefiable hydrocarbons
extracted therefrom, except for the following which shall be charged proportionately to Lessor
based upon the same cost or expense amounts paid by Lessee:

@) Lessee may deduct post-gathering logistical charges necessary to get
products to a market point. For purposes of defining post-gathering logistical charges,
transportation of gas will be deemed to begin when gas physically leaves the Leased Premises or
unit, as applicable. For gas sales, logistical charges shall include transportation fees, processing
fees (whether fee for services, or a percentage of liquids), transportation and processing fuels
(either in gas or electrical form). For natural gas liquid sales, post-gathering logistical charges
shall include transportation (by pipeline, rail or ship) downstream of a gas processing facility and
fractionation charges. For oil or condensate sales, post-gathering logistical charges shall include
pipeline or trucking costs outside the Leased Premises, or unit, as applicable.

(i1) If gas produced from the Leased Premises is processed for the recovery
of liquefiable hydrocarbon products prior to sale, and if such processing plant is not owned by
Lessee or any Affiliate of Lessee, Lessor's royalty shall be calculated based upon the
consideration paid to Lessee from Lessee's sale of such liquefiable hydrocarbons and residue gas
less unaffiliated third party processing expenses, whether as a processing fee charged by such
unaffiliated third party processing plant, or a plant retention percentage in value or in kind.

(iii) If gas produced from the Leased Premises is processed for the recovery
of liquefiable hydrocarbon products prior to sale, and if such processing plant is owned by Lessee
or any Affiliate of Lessee, the price upon which royalty shall be based shall not be less than that
which would be obtained from an unaffilisted third party processor in an arms length
transaction involving similar gas volumes, quality, location and length of term of the contract.

(iv) Lessee shall pay to the Lessor royalty at the applicable royalty rate as per
Article Ill, Section 2(a) on any monetary settlement received by Lessee from any breach of
contract by Lessee's purchaser relating to the marketing, pricing, or taking of oil or gas
production from the Leased Premises.

(e) Minimum Royalty. The Minimum Royalty shall be based upon the wellhead
price in accordance with the index for the first day of the production month for the Dominion
Transmission Inc. - Appalachia Basis Index, published by Platts, Inside FERC. In the event
Platts, Inside FERC ceases publication of this index, a similar Appalachia-based index will be
used.

® When Rovyalties Must Be Paid. All royalties that may become due hereunder
shall commence to be paid on the first well completed on the Leased Premises within one
hundred twenty (120) days after the first day of the month following the month during which any
well is completed and commences production into a pipeline or oil into transport for sale of such
production. On each subsequent well, royalty payments must commence within ninety (90) days
alter the first day of the month following the month during which any well is completed and
commences production into a pipeline for sale or oil into transport of such production.
Thereafter, all royalties on oil shall be paid to Lessor on or before the last day of the second
month following the month of production, and all royalties on gas shall be paid to Lessor on or
before the last day of the third month following the month of production. Royalties not paid when
due shall bear interest at the prime rate as published by the Wall Street Journal as of the date
payment is first due, plus five percent (5%) per annum.

(g) Delinquency in Payment. If royalty is not paid by the date due, Lessor may give
Lessee written notice of nonpayment of royalty, by certified mail, return receipt requested, and if
Lessor’s royalty is not paid on or before expiration of forty-five (45) days after Lessee's receipt
of such notice, interest shall commence accruing on the due date and be payable by Lessee to
Lessor on the delinquent balance at the rate of five percent (5%) per annum above prime interest
rate (as defined above). However, Lessee may avoid any interest obligation if prior to the
expiration of such forty-five (45) days Lessor is furnished an attorney's written opinion citing a
bona fide dispute or a good faith question of royalty entitlement (either as to ownership or as to
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amount), Lessee pays to Lessor the undisputed portion and Lessee pays the disputed royalty to an
escrow account to be administered by a trustee agreed to by both parties or by the American
Arbitration Association, if such trustee cannot be found. If practical, such escrow funds shall be
invested in interest-bearing accounts pending resolution of the entitlement issue, with the interest
to follow the distribution of escrow.

(h) Split Royalties. If, by reason of assignments of undivided interests in Lessee's
interest in this lease, more than one (1) party becomes entitled to a portion of Lessee's share of
hydrocarbons produced from any well on the Leased Premises, and if any or all of such co-
owners elect to take their share of such hydrocarbons in kind, resulting in split-stream deliveries
of hydrocarbons to different purchasers, Lessee may, but shall have no obligation lo, require the
operator of the Leased Premises to pay and account to Lessor for all royalties due on
hydrocarbons production from the well or wells from which split-stream deliveries are being
made, so that Lessor shall not be required to receive royalties from more than one (1) purchaser
or party on the same hydrocarbons stream. However, Lessee agrees to comply with all state oil
and gas regulations in the event it is mandated to pay royalties to the Lessor as though there w as
only a single hydrocarbons stream. Such election, if made, shall not relieve any party otherwise
liable for payment of royalties from such liability, and all parties owning an undivided interest in
all or any portion of the Leased Premises shall be and remain jointly and severally liable for the
payment of all royalties due on production therefrom.

3 Audit Rights

Lessee grants to Lessor or Lessor's designee the right at Lessor’s expense, to examine,
audit, copy or inspect books, records, and accounts of Lessee pertinent to the audit purpose of verifying
the accuracy of the reports and statements furnished to Lessor, and for checking the amount of payments
lawfully due to Lessor under the terms of this agreement. In exercising this right, Lessor shall give
reason able notice to Lessee of its intended audit and such audit shall be conducted during normal business
hours at the office of Lessee at the sole cost and expense of Lessor. Lessor shall not have the right to audit
more than once every twenty four (24) month period. However, if the amount of exceptions or
deficiencies in royalty payments revealed by the audit equal or exceed 125% of the cost and expense of
the audit, then the Lessee shall bear the cost and expense of the audit and all monies due as a result of the
audit findings (audit exceptions, costs, and expenses) shall be payable within thirty (30) days of the final
determination of the amounts due.

4, Security Interest

Lessor hereby retains a security interest in (a) the portion of the oil and gas produced and
saved from the Leased Premises or lands pooled therewith associated with the royalty payments due
under and pursuant to this Lease, and (b) the portion of the proceeds of sale of such oil and gas and all
accounts arising therefrom associated with the royalty payments due under and pursuant to this Lease (the
"Collateral ), to secure Lessee's payment of royalties. In the event of default by Lessee, Lessor shall have
the right to take possession of the Collateral, and to receive the proceeds attributable thereto and to hold
same as security for Lessee's obligations or to apply it on the amounts owing to Lessor hereunder. The
Collateral includes the Lease Products to be financed at the wellhead of the wells and accounts from the
sale thereof. This Lease, or memorandum thereof, (which shall contain the provisions of this paragraph)
when filed in the real property records where the Leased Premises are located, shall constitute a financing
statement. Additionally, Lessee agrees to cooperate with any UCC-1 filing requested by the Lessor.

5. Payment to Lessor in Lieu of Free Gas
In the event any well is drilled upon the Leased Premises or any portion thereof, and the

Lessor is the owner of the surface where the well is located, such Lessor’s royalty interest, as provided in
Article II1, Section 2(a) of this Agreement, shall increase by one-quarter of one percent (0.25%).

6. Shut-In and Minimum Rovyalties
(a) Payment Amount. If after the expiration of the Primary Term, all wells on the

Leased Premises capable of producing gas or gas and condensate in paying quantities, are shut-in
for any reason and neither gas nor condensate is sold or used off the Leased Premises (which
wells are herein sometimes called a "shut-in" gas well), for longer than sixty (60) consecutive
days, Lessee shall pay or tender to Lessor. as shut-in gas well royalty, a yearly sum (payable
quarterly or at the end of the shut-in period. whichever first occurs) equal to Twenty-Five and
001100 Dollars ($25.00), indexed to the Producers Price Index for All Commodities issued for the
annjversary month by the U.S. Department of Labor, Bureau of Labor Statistics, and recalculated
every five (5) years thereafter, multiplied by the number of acres subject to this Lease at the time
such payment is made. The first such payment of shut-in gas well royalty is to be made on or
before thirty (30) days after the end of the above referenced sixty (60) day period. Succeeding
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payments may be made annually thereafter on or before the anniversary of the due date of such
payment. Notwithstanding the making of such shut-in gas well royalty payments, Lessee shall be
and remain under the continuing obligation to (i) use all reasonable efforts to find a market for
said gas and to commence or resume marketing same when a market is available, (ii) reasonably
develop the Leased Premises, and (jii) drill all such wells on the Leased Premises as may be
reasonably necessary to protect same from drainage by wells on adjoining or adjacent lands.
Notwithstanding anything to the contrary in this Lease, the obligation under this Article III,
Sections 6(a)(ii) and (jii ) shall not apply during the Primary Term of this Lease.

(b) Limited Duration. After expiration of the Primary Term, or extension thereof, the
portion of the Leased Premises being held by the Lessee solely by the payment of shut-in royalty,
shall be released after a period of thirty-six (36) consecutive months or a cumulative total of
forty-eight (48) months, unless given written consent by the Lessor to continue the well to be
shut-in.

7. Surface Damages

In the event any well is drilled upon the Leased Premises or any portion thereof, and the
Lessor is he owner of the surface where the well is located, Lessee shall pay to Lessor in consideration
for damages to the Leased Premises the sum of Thirty Thousand Dollars ($30,000.00) prior to
commencement of drilling of any well on he Leased Premises, such payment to be considered a “pad”
payment. A "pad” for purposes hereof is defined as a preparation designed to facilitate one or more wells
in a concentrated surface area and access thereto not to exceed a total of seven (7) acres. If Lessee should
locate more than one (1) pad on the Leased Premises, a separate pad payment shall be paid for each pad.
Lessee shall not be required to pay any separate per-well payment for additional wells drilled in sequence
after the completion of drilling the initial well on a pad. In the event Lessee reclaims the well location pad
after drilling the initial well or group of wells as the case may be, and then at any time thereafter returns
to the pad for the purpose of drilling an additional well or wells on that pad, Lessee shall pay to Lessor an
additional full pad payment. Furthermore, upon prior separate written consent and agreement of Lessor,
Lessee shall pay Lessor (a) an amount of at least Ten Thousand Dollars (810,000 00) for each post-
drilling pit, pond or other in-ground containment excavation m which fluids or liquids pertaining to and
involved with operations are to be stored (other than drilling pits) located on the Leased Premises, and (b)
in the event Lessee desires a pad to include over seven (7) acres, or if the Lessee adds or includes access
areas to the pad that increases the combined pad and access area to over seven (7) acres, Lessee shall pay
to Lessor the sum of Seven Thousand Fiw Hundred Dollars (87,500.00), proportionately reduced, per
disturbed acre in addition to the pad payment.

8. Ad Valorem Taxes.

All taxes (including ad valorem and severance taxes) or assessments on the Lease
Products or Lease Products reserves imposed by any local, state or federal entity or governmental unit and
attributable to or resulting from the assessment of Lease Products from the Leased Premises shall be paid
by the parties hereto in proportion fo their interest. Notices of assessments are to be delivered to and the
stated undisputed assessment amounts are to be paid by Lessee. Lessee will adjust a subsequent royalty
payment of Lessor to account for Lessee's payment of Lessor's share of such taxes and such adjustment
will be reflected on a subsequent royalty check stub. All documentation related 1o any taxes withheld by
Lessee shall be available to Lessor upon audit in accordance with the terms of this Lease.

9. Property Taxes

In the event real property taxes pertaining to or attributable to the Leased Premises are
increased in any manner by reason of the operations of Lessee on the Leased Premises, including, but not
limited to any structures or improvements constructed on the Leased Premises, during the term of this
Lease, Lessee shall be responsible for the amount of any such tax increase attributable lo such operations
or improvements. Lessee shall reimburse Lessor for the amount of such increase within thirty (30) days
“after Lessor provides Lessee with written documentation reflecting such increase and the basis thereof.

10. Agricultural Programs
In the event the Leased Premises is subject to any federal, state, local and/or agricultural

assistance program (CAUV, CRP or Forest Land Program, including any interest and penalties thereon),
and any roll-back or reimbursement or recoupment or retroactive assessment is made against the Leased
Premises on account of, arising out of, or relating to the operations of Lessee on the Leased Premises,
Lessee shall be responsible for paying any and all of such amounts, but only insofar as such amounts
imposed result from operations on the portion of the Leased Premises actually utilized in Lessee's
operations. Lessee shall reimburse Lessor for the amount of such increase within thirty (30) days after
Lessor provides Lessee with written documentation reflecting such increase and the basis thereof,

1L Method of Payments
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All rents and royalties (except payment by gas in-kind at the election of Lessor as may be
provided herein) and any and all sums due hereunder from Lessee to Lessor shall be paid at the option of
Lessee by one of the following methods:

(@) By check tendered directly from Lessee to Lessor at Lessor's address as stated in
this Lease.

(b) As soon as Lessee is capable, and upon written election by Lessor, by direct
deposit by depositing the payment to the credit of the Lessor in the bank and account number as
provided in writing by Lessor to Lessee prior to such payment (which bank shall continue as
depository for all sums payable hereunder until any subsequent written notice otherwise is
provided by Lessor to Lessee).

No payment not timely made or not made in the correct amount shall constitute a waiver
by Lessor of any rights or remedies of Lessor under this Lease. A payment submitted
electronically shall be considered timely paid if such payment is successfully transmitted to
Lessor's account on or before the due date. A payment not submitted electronically shall be
considered timely paid if delivered to the Lessor on or before the applicable due date or if
deposited in a postage paid, properly addressed envelope, package or wrapper with a post office
or official depository marked as so deposited by the United States postal service before the
applicable due date.

12. Due Date
Any payment hereunder from Lessee to Lessor as required under this Lease (such as
royalty payments or shut-in fee) shall unless otherwise specifically provided in this Lease be paid within
thirty (30) days following the end of the month or annual period which constitutes the period of time on
which the payment is based.

13. Default

Failure of Lessee to timely pay Lessor any amounts required under this Lease shall be
deemed a default by Lessee.

ARTICLE 1IV. TITLE ISSUES

I Lessor’s Representation Regarding Title to Leased Premises

Lessor makes no representation or warranty as to Lessor's title to the Leased Premises other than
that Lessor warrants and represents that Lessor is not aware of any unrecorded encumbrances, or
encroachments or conditions affecting title to the Leased Premiscs other than those that would be
observed on a location survey. It shall be Lessee's burden and obligation to assure itself of the quality of
title to the Leased Premises. To the extent Lessee's obligations under this Lease are diminished or
affected by any title encumbrance on the Leased Premises (including but not limited to any mineral lease
or mortgage of record that existed as of the date this Lease became effective) and in the event that by
operation of law Lessee is no longer afforded protection under Ohio Revised Code Section 1509.31(D),
then Lessee shall have a right to demand Lessor obtain a subordination from the mortgage holder. In
connection with any title encumbrance on the Leased Premises referenced in the preceding sentence,
Lessee shall: (i) be afforded the right to pay proceed s payable to Lessor under this Lease to the
mortgagee: and/or (ii) make payment in full for amounts due mortgagee in the event Lessor defaults in its
payments to mortgagee, and deduct such amounts from future payments payable to Lessor pursuant to this
Lease.

2. Lessor Encumbrances After Lease Effective

Any mortgage, lease, easement, or other interest granted by Lessor voluntarily after this
Lease becomes effective shall be subject to this Lease. In the event Lessor should become in default of
any obligation of Lessor that is secured by any lien or encumbrance on the Leased Premises during the
term of this Lease, Lessee may, at its option, pay and discharge any such obligation on behalf of Lessor
after Lessee gives Lessor at least thirty (30) days prior written notice of such intention to pay, and if, after
Lessor's receipt of such notice, Lessor makes no arrangement otherwise to address the amount in default.
Should Lessee make such payment on behalf of Lessor, or by any other lawful means, Lessee shall, in
addition to any other legal remedies, be entitled to recover from Lessor by deduction from any future
payments to Lessor, with interest at Ohio's legal rate for judgments and amounts actually paid by Lessee
for such obligations

3. Liens against Lessee
In the event any lien or encumbrance (except and not including any lien or encumbrance
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in the nature of a security interest conveyed by Lessee for purposes of financing operations on the Leased
Premises) is filed against the Leased Premises out of or pertaining to the operations by Lessee, Lessee
shall within forty-five (45) days following the date such lien or encumbrance is recorded cause such lien
or encumbrance to be released from record, and Lessee shall provide Lessor written evidence of such
release. Lessee's contention that the lien or encumbrance arises from a bona fide dispute shall not be
grounds for Lessee's failure or refusal to remove the lien or encumbrance as required herein.

ARTICLE V. IMPACTS AND EFFECTS

1. Surface Issues
The following provisions shall apply under this Lease:

(@ Compliance with Laws. Lessee shall be responsible for any and all acts or
matters arising out of or pertaining to Lessee's operations on the Leased Premises whether
reasonably foreseen or unforeseen. All operations conducted by Lessee shall comply with federal,
state and local law, statute regulation and/or order, and the terms of this Lease, whichever is
stricter. Lessee's failure to comply with any federal, state or local law or any regulation or order
of any enforcement agency having jurisdiction over Lessee's operations shall be a default under
this Lease.

(b) Degree of Care. Lessee shall at all times use the highest degree of care wutilized in
standard and prudent operations for shale oil and gas operations within the oil and gas industry in
the region where the Leased Premises are located (such region including Ohio, Pennsylvania and
West Virginia), and use all reasonable care and safeguards to prevent its operations from:

@) causing or contributing to soil erosion:

(ii) polluting or contaminating any environmental medium including the
surface or subterranean soils and/or waters and ambient atmosphere in, on, under, or about the
Leased Premises and surrounding properties;

(iii)  decreasing the fertility of the soil;

(iv) damaging crops, native or cultivated grasses, trees, or pastures:

W) harmng or in any way injuring animals. whether domestic or wild on the
Leased Premises;

(vi)  damaging buildings, roads, structures, improvements, farm implements,
gates or fences.

(vii)  Lessee shall dispose of salt water, frac water or liquid waste oil and other
waste in accordance with the rules and regulations of the ODNR and all other applicable
governmental authorities.

(viii)  Lessee shall clean up, remove, remedy and repair any soil or ground
water contamination and damage caused by Lessee or release of any contaminant in, on, under, or
about the Leased Premises, whether or not caused by the negligence of Lessee. Lessee shall pay
to any person beneficially interested in the harmed object all damages caused by Lessee's
operations.

(c) Disposal. Lessee shall not use the Leased Premises for the permanent disposal of
any drill cuttings, or the storage or disposal of residual wastes without the express written consent
and agreement of Lessor. No disposal wells or any other devices or means of disposal of wastes
or drilling liquids are permitted on the Leased Premises.

(d) No Underground Gas Storage. Lessee shall have no right to use the Leased
Premises or any portion thereof for underground gas, underground oil. or underground brine
storage purposes but Lessee shall be permitted surface storage for activities directly associated
with the drilling activities conducted on the Leased Premises or on the lands pooled therewith.

(e) Replace Barriers and Drain Tile. Lessee shall promptly replace any barriers,
including but not limited to fences, gates and walls removed by Lessee during its operations on
the Leased Premises. Lessee shall construct gates on all access roads upon written request from
Lessor, and provide an access key or double lock system allowing access by both Lessor and
Lessee. Gates are to be closed and locked when Lessee personnel are not on the Leased Premises.
Lessee shall promptly replace any drain tile removed or damaged by Lessee during its operations.

® Timber. Lessee shall notify Lessor in writing at least forty-five (45) days prior to
any removal by Lessee of marketable timber (marketability to be within the discretion of Lessor).
At Lessor's option, Lessor may choose to harvest timber, or Lessor may require an appraisal of
the timber by a qualified independent appraiser, at Lessee's expense, and Lessee shall pay Lessor
the appraised value for the timber identified prior to its removal by Lessee.
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3] Use of Surface or Subsurface Water. Lessee is not permitted to use water from
Lessor's surface wells, ponds, lakes, springs, creeks, water courses or reservoirs on the Leased
Premises without prior written consent and agreement with Lessor, separate from this Lease.
With the exception of underground injection for hydraulic fracturing operations and absent any
agreement entered into for these purposes by and between Lessor and Lessee, Lessee shall not
drill or operate any water well, take water, or inject any substance into the subsurface, or
otherwise use or affect water in subsurface water formations. For the avoidance of doubt, this
provision is not intended to prevent Lessee from injecting water for hydraulic fracturing
operations.

h) Crops. Lessee will plan its surface operations in a manner that will reduce or
minimize intrusion into crop fields. In the event such an intrusion cannot be avoided, Lessee shall
compensate Lessor for the damage or loss of growing crops at current market value.

[6)) Fencing by Lessee.

Lessee shall

(i) fence all wells and well sites, tank batteries, pits, separators, drip stations,
pump engines, and other equipment placed on the Leased Premises with a fence capable of
tuming livestock;

(ii) keep such fences in good repair; and

(iit) keep all gates and fences closed at all times, or in lieu of gates, install cattle
guards.

()] Pipelines and Excavations.

(1) The top of any pipelines installed in Lessee's operations shall be a minimum
of forty-eight (48) inches from the surface where practical in areas subject to agricultural
cultivation, and as reasonable w ith respect to creeks, rivers, ponds, lakes and other water sources,
and below local freeze levels in any event. Lessee shall utilize a double ditch method for
construction of pipelines as well as any other excavation (such as drilling pits) on the Leased
Premises, in which topsoil is segregated from subsoil, and when the excavation is backfilled, the
subsoil is replaced first and the topsoil is placed on the top. Lessor shall have the right, subject to
forty-five (45) days advance notice to Lessee, to construct and lay drainage and other utility
pipes, wires, and lines across or under Lessee pipelines in a manner which does not unreasonably
interfere with Lessee's use thereof and Lessor's construction of which strictly complies with
Lessee's construction and safety standards.

(ii) any pipeline constructed pursuant to this Lease shall be for transporting oil
and/or gas, water or electric power from a well(s) drilled on the Leased Premises or lands pooled
therewith to alocation off of the Leased Premises or outside the bounds of the unit,

k) Roads. Roadways or drives constructed by Lessee on the Leased Premises during
active drilling or development phases shall not exceed fifty (50) feet in width, or a minimum
width required to perform required operations without prior written consent of Lessor, which
consent shall not be unreasonably withheld, conditioned or delayed. In the event of a producing
well on the Leased Premises, any permanent access road for well servicing purposes shall be a
maximum width of twenty (20) feet, or a minimum w idth required to perform maintenance and
other operations without prior written consent of Lessor, which consent shall not be unreasonably
withheld, conditioned or delayed.

Lessee agrees to construct or maintain all roads used by it in good repair utilizing shale.
gravel, or crushed stone, culverts, and supports as necessary to provide normal use under all
reasonable weather conditions, and when such roads are no longer being used, Lessee agrees
upon Lessor's request, to remove toppings and to restore the surface as nearly as possible to its
former condition. Lessee shall not use shale, gravel or crushed stone from the Leased Premises
without the prior written consent of Lessor. Lessee shall prevent its employees, agents and
contractors from operating vehicles in a negligent manner or at speeds in excess of 25 miles per
hour while on the Leased Premises.

() Utilities. Lessee's rights hereunder may include burying or otherwise
constructing necessary phone, electric, and data collection lines on the Leased Premises in
connection with production from the Leased Premises, but such rights may not be assigned to a
utility company, pipeline company, or anyone else who owns no interest in the Leased Premises
or is otherwise not contracted or affiliated with Lessee for the purpose of carrying out the rights
and obligations under this Lease. The right to use said pipelines terminates when production
from the Leased Premises ceases and all wells associated therewith are plugged and abandoned.
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(m) Restoration of Leased Premises. On completion of any operations on the Leased
Premises, Lessee shall restore the Leased Premises to as near as practicable the pre-drilling
conditions, remove all debris, equipment and personal property which Lessee placed on the
Leased Premises (except for equipment needed for the operation of producing wells, which shall
be removed within six (6) months after a well permanently ceases to produce). For purposes
hereof, “completion of operations” shall mean the completion of drilling operations, including
initial stimulation, as to equipment and facilities relating to drilling, including any associated pits,
tanks (or other excavations or facilities no longer needed for production), or in the event of a dry
hole, all such facilities. Lessee shall keep the Leased Premises in a neat and clean condition.
"Completion of operations” with respect to a multi-well pad shall not occur until the last well
drilled from the pad has been completed.

(n) Hazardous Materials.  Lessee shall not use, dispose of or release on the Leased
Premises or permit to exist or to be used, disposed of or released on the Leased Premises as a
result of its operations any substances (other than (i) those Lessee has been licensed or permitted
by applicable public authorities to use on the Leased Premises and (ii) substances commonly used
in operations similar to those operations being conducted by Lessee on the Leased Premises)
which are defined as "hazardous materials”, “toxic substances” or "solid wastes" in federal, state
or local laws, statutes or ordinances. Should any pollutant, hazardous material, toxic substances,
contaminated waste or solid waste be accidentally released on the Leased Premises, Lessee shall
notify Lessor immediately after notifying the applicable governmental body of such event. Lessee
shall be responsible for and timely pay costs of clean-up, remediation, and other costs related to
and arising from the event, including, but not limited to, penalties.

(0) Firewalling and Maintenance of Production Equipment. Dikes, firewalls or other

methods of secondary containment must be constructed and maintained at all times around all
tanks, separators and receptacles so as to contain a volume of liquid equal to at least 1.25 times
the total volume of such tanks, separators and other receptacles located within the boundaries of
the firewall. Lessee shall keep all tanks and other equipment at each well location painted, and
shall keep the well site and all roads leading thereto free of noxious weeds and debris.

(p) Pits. Lessee shall have no right to dig any pits other than drilling pits (not storage
pits) on the Leased Premises except with Lessor's prior written consent. Any pit so permitted
shall: (i) conform to all applicable regulatory requirements (state, local and federal), (ii) be
planned to be deep enough to allow at least thirty-six (36) inches of back fill over the liner after
grading to surrounding pre-drill contour and (iii) promptly after completion of operations any
backfill and the liners shall be removed and the pits shall be drained, prepared for burial, back
filled, graded and planted within ninety (90) days (weather permitting). Lessee shall immediately
notify Lessor and all applicable regulatory authorities if any pit lining is torn, punctured, or
otherwise breached , allowing any fluid contained in a pit or designated to be contained in a pit to
seep, leak or overflow through or around the liner.

@ Mutual Agreement as to Location of Operations. Before commencing surface

disturbing operations on the Leased Premises, Lessee and Lessor shall mutually agree in writing
on the location of all wells, roads, pipelines, gates, and other equipment so as to minimize
disruption of Lessor's use of the Leased Premises. To the degree practicable, operations shall be
designed and laid out to be concentrated in a single area so as to avoid unnecessary utilization of
surface areas. To the degree practicable, pipelines and roadways are to be within the same
corridor. Lessor's agreement shall not be unreasonably withheld, conditioned or delayed
assuming the preceding standards are followed. Without a separate written agreement between
Lessor and Lessee, no pump stations, tank batteries, pipelines, dryers or separators shall be
located on the Leased Premises unless they are for the sole purpose of transporting, processing or
treating gas from the Leased Premises or lands pooled or unitized therewith, and those shall not
be located nearer than, (and no well shall be drilled nearer than) five hundred (500) feet from any
dwelling or residential structure or three hundred (300) feet from any barn or other non-
residential structure then on the Leased Premises without the Lessor's written consent. There
shall be no compressors located on the Leased Premises, except those for the sole purpose of
compressing gas from the Leased Premises and lands pooled therewith, without a prior separate
written agreement with Lessor. Any compressor operations permitted hereby shall be designed
and installed utilizing means to minimize noise, including but not limited to, sound enclosures
and barriers, and electrical motors if reasonably possible.

2. Water
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EXHIBIT "B"

As avaluable consideration for granting this Lease, the parties agree as follows:

(@

Water Quality.

@ Lessee's operations on the Leased Premises shall not adversely affect the
water sources on the Leased Premises. Lessee shall test the two closest sources of
water supply located on the Leased Premises within 1,500 feet of Lessee's
proposed well, pit, pond, pumping or processing facilities installed by Lessee on
the Leased Premises or on any unit of which the Leased Premises is a part while
this Lease is in effect. Lessee shall conduct tests of such water sources prior to
the commencement of construction of such facilities or Lessee operations
("Baseline Testing"), and within nine (9) months of conclusion of completion
operations by Lessee, and at any time after operations have commenced while
this Lease is in effect should Lessor notify Lessee in writing of documented facts
evidencing a degradation in water quality, including, but not limited to, color,
smell or taste ("Subsequent Testing"). In the event of release of any hazardous
substance, as said term is defined in the Toxic Substances Act and the
Comprehensive Environmental Response, Compensation and Liability Act, or
oil, gas, or other petroleum products or substances from the pipeline or on the
road installed by Lessee on the Leased Premises or the unit of which the Leased
Premises is a part, Lessee shall test the two closest sources of water supply
located on the Leased Premises within 1,500 feet of the area affected by such
release,

(ii) Lessee shall not be responsible for any degradation in water quality
resulting from an event of "force majeure” as such term is defined in Article VII,
Section 2 of this Lease, natural seasonal variations, or temporary impacts caused
thereby, such as an increased turbidity.

@)  Upon Lessee's receipt of written notice by Lessor to Lessee supported by
written determination by an appropriate governmental authority or the ODNR
that there has been a material degradation in the quality of Lessor's water, Lessee
shall as soon as reasonably practical, but not later than 3 business days of
Lessee's receipt of such notice, supply Lessor with an adequate supply of water,
potable or non-potable, as applicable, consistent with Lessor's use of the
damaged water supply prior to Lessee's operations. Such supply shall be
provided until either (a) the quality has been determined to be fully restored, or
(b) Lessee demonstrates through Subsequent Testing or other means that the
degradation in the water quality was not caused by Lessee's operations, under the
standards set forth below.

(iv) Except as a result of an event of force majeure or natural seasonal
variations, any degradation in quality of water located on the Leased Premises
after any Lessee operations commence on the Leased Premises or the unit of
which it is a part will be presumed to be the result of Lessee's operation unless
Lessec can prove otherwise, with Lessee having the burden of proof by a
preponderance of the evidence. Lessor agrees that Baseline Testing and
Subsequent Testing provided for in this Article V, Section 2 shall constitute
evidence to satisfy Lessee's burden of proof. Unless jurisdiction for any dispute
arising under this Article V, Section 2 is otherwise required to be determined by
an appropriate governmental authority, the parties agree that the arbitration
provisions of Article VII, Section I shall apply to any dispute hereunder. Should
a determination be made that the quality of Lessor's water supply was degraded
as a result of Lessee's operation, in accordance with the foregoing sentence,
Lessee shall take any and all steps to restore water quality to its pre-existing
condition and fully compensate Lessor for the damage suffered thereby.

W) Analysis of samples collected as part of Baseline Testing and Subsequent
Testing shall be conducted by an Ohio EPA-certified testing laboratory following
ata minimum the protocol and parameters documented in the ODNR"s
provisions for "Best Management Practices for Pre-drilling Water Sampling", or
according to any other validly enacted government promulgated regulations in
Ohio whichever is the most rigorous (the "Testing Standard"). Such testing
laboratory will not be an Affiliate of Lessee as defined in Article III, Section
3(c). Lessee shall provide to the testing laboratory, in advance of testing, a list of
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chemical constituents in order for the testing agent to adequately test the water in
accordance with the Testing Standard. Should the testing results indicate the
presence of chlorides (> 10% in excess of background levels) and/or dissolved
methane (> 1.0 mg/), then Lessee agrees to test for all chemical constituents
currently used on the Leased Premises, which testing may exceed the Testing
Standard. Furthermore, at Lessor's request, Lessee shall provide Lessor with a
listing of all chemical constituents currently being used on the Leased Premises.
Lessee shall pay all costs of testing. Lessor shall be provided complete copies of
any and all testing results and data, and shall have full rights to contact the testing
lab for inquiry and information.

(b) Water Quantity.

In the event Lessee drills any water wells on the Leased Premises or on any unit
of which the Leased Premises is a part, Lessee agrees to conduct a step
drawdown test of select water wells drilled by Lessee to be decided at Lessee's
discretion. Any drawdown test should be conducted pursuant to the ODNR
Division of Soil and Water Resources Fact Sheet 01-62 prior to Lessee’s use of
such water well. Lessee agrees that the results of any drawdown test conducted
by Lessee on water wells drilled by Lessee will establish a maximum safe yield
that will not be exceeded by Lessee in its operations. Lessee shall be responsible
to Lessor for any diminution of water supply on Leased Premises if Lessee has
exceeded the maximum safe yield established by the drawdown test; provided,
however, Lessee shall not be responsible in any event for any diminution in water
supply resulting from an event of "force majeure” as such term is defined in
Atticle VII, Section 2 of this Lease, and natural seasonal variations. Lessee shall
install a meter at each water well drilled by Lessee on the Leased Premises or the
unit of which the Leased Premises is a part of, and upon Lessor's written request,
Lessee shall make available to Lessor the records of water use from such water
well.

Notwithstanding anything to the contrary contained herein, Lessee maintains that there is no
causation between the activities to be undertaken by Lessee on the Leased Premises and the quality or
quantity of water resources.

3. Notice to Drill
Lessee shall provide at least ten (10) days prior written notice to Lessor before Lessee
commences any actual drilling (bit in the ground) on the Leased Premises.

ARTICLE VI. LIABILITY ISSUES

1. Indemnity

Lessec agrees to defend, indemnify and hold hamless Lessor and Lessor's heirs,
successors, representatives, agents and assigns ("lndemnitees”), from and against any and all claims,
demands and causes of action for injury (including death) or damage to persons or property or fines or
penalties, or environmental matters arising out of, incidental to or resulting from the operations of or for
Lessee or Lessee 's servants, agents, employees, guests, licensees, invitees or independent contractors, and
from and against all costs and expenses incurred by Indemnitees by reason of any such claim or claims,
including attorneys' fees; and each assignee of this Lease, or an interest therein, agrees to indemnify and
hold harmless Indemnitees in the same manner provided above. Such indemnity shall apply to any claim
arising out of operations conducted under or pursuant to this Lease, however caused and whether based
upon negligence, contract, statute, strict liability or other grounds or reasons, provided, however, such
indemnity shall not apply to claims arising out of the negligence of Lessor, Lessor's guests or invitees not
arising out of, incidental to, or resulting from, the operations of or for Lessee.

2. Insurance
(a) A company licensed by the Ohio Department of Insurance to do business in the
state shall underwrite all policies required by this Lease. Provided however, such insurance requirements
may be met solely or by a combination of self-insurance, primary and excess insurance policies.

(b) Lessee shall assure that Lessee and any person acting on Lessee's behalf under
this Lease carries the following insurance with one or more insurance carriers at any and all times such
party or person is on or about the Leased Premises or acting pursuant to this Lease, in such amounts as
from time to time reasonably required by Lessor.
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@) Workers Compensation and Employer's Liability Insurance;

(i) Commercial General Liability and Umbrella Liability Insurance;
($5,000,000.00 Minimum coverage)

(iii) Business auto and Umbrella Liability Insurance;
($5,000,000.00 Minimum coverage)

(iv)  Environmental Liability; ($5,000,000.00 Minimum coverage)

Within six (6) months of the five (5) year anniversary date of this Lease and each subsequent fifth
(5th) anniversary, Lessor may request in writing and Lessee shall agree to institute new insurance amounts
based on the original insurance amounts indexed to the Producers Price Index for All Commodities,
issued for the anniversary month by the U.S. Department of Labor, Bureau of Labor Statistics. Should
such index be discontinued and/or replaced, a conversion to a substitute or replacement index shall be
accomplished using normally accepted conversion factors. Such adjusted amounts shall be rounded off to
the nearest Thousand Dollar ($1,000) amount. Failure of Lessor to request an adjustment for any five (5)
year period shall not preclude a full adjustment at a subsequent five (5) year anniversary if requested.

The Lessee shall cause Certificates of Insurance evidencing the above coverage to be provided
promptly upon request to Lessor, or to such other representative of Lessor as Lessor may from time to
time designate. The insurance policies required under this section, shall cover the Lessor as additional
insured parties with regard to the Leased Premises, and shall reflect that the insurer has waived any right
of subrogation against the Lessor. Failure to comply with this Insurance section shall be basis of default
and all operations on the Leased Premises shall cease immediately.

ARTICLE VII. OTHER MATTERS

1. Arbitration

In the event of any dispute arising under this Agreement between the Parties, the party aggrieved
shall provide the other party with a written notice in accordance with Article VII, Section 5 ("Dispute
Notice"). The Parties shall attempt in the first instance to resolve such dispute through non-binding
mediation before a neutral mediator to which all Parties agree to in writing. The Parties agree to attempt
to resolve all disputes arising hereunder promptly, equitably and in a good faith manner.

If any dispute arising hereunder has not been resolved within forty-five (45) days after the
Dispute Notice, then. at the request of any Party to the dispute, such dispute shall be submitted to binding
arbitration in accordance with the AAA Commercial Arbitration Rules then in effect and, to the maximum
extent applicable, the Federal Arbitration Act (Title 9 of the United States Code), with a copy provided to
the other Parties to the dispute ("Submission Date").

All arbitrators shall be neutral parties who have never been officers, directors or employees of the
Parties or their Affiliates. The arbitration will be conducted before a three-member panel of arbitrators
that shall consist of an arbitrator appointed by each Party to the dispute and a neutral third arbitrator
selected by the Party-appointed arbitrators who shafl chair the panel. Each arbitrator shall be selected
within thirty (30) days of the Submission Date. Each Party to the arbitration shall bear its own fees, costs
and expenses incurred in connection with the arbitration, including attorneys and experts fees. Each Party
shall also bear its respective arbitrator's fees (if applicable) and share equally the fees and expenses of the
neutral arbitrator.

To the maximum extent practicable, an arbitration hearing hereunder shall be concluded within
one hundred eighty (180) days of the Submission Date. Arbitration proceedings shall be conducted in
Cleveland, Ohio.

Before the Submission Date or prior to the selection of arbitrators, nothing contained herein shall
prevent a Party from applying to a court that would otherwise have jurisdiction for provisional or interim
measures. After the arbitrators are selected, they shall have sole jurisdiction to hear such applications,
except that any measures ordered by the arbitrators may be immediately and specifically enforced by a
court otherwise having jurisdiction over the Parties. The arbitrators shall make specific written findings
of fact and conclusions of law after the arbitration hearing. Judgment upon the arbitration award rendered
by the arbitrators may be entered in any court having jurisdiction. All Parties agree to keep disputes and
arbitration proceedings strictly confidential except for disclosure of information required by applicable
law.

2. Force Majeure
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Should Lessee be prevented from complying with any express or implied covenant of this Lease
(except payment of money), from conducting drilling (including fracturing) or reworking operations
thereon or from producing oil and gas therefrom by reason of inability to obtain or to use equipment or
material, or by operation of force majeure (as defined in this Section), any federal or state law or any
order, rule or regulation of governmental anthority, then while so prevented Lessee's obligation to comply
with such covenant shall be suspended, and Lessee shall not be liable in damages for failure to comply
therewith: and this Lease shall be extended while and so long as Lessee is prevented by any such force
majeure event from conducting drilling or reworking operations on or from producing oil or gas from the
Leased Premises. The term "force majeure” means any cause or event not reasonably within the control
of the party whose performance is sought to be excused thereby; including acts of God, strikes, lockouts,
or other industrial disputes or disturbances, acts of the public enemy, wars, blockades, insurrections, riots,
epidemics, landslides, lightning, floods, washouts, droughts, earthquakes, fires, tornadoes, hurricanes,
storms, and warnings for any of the foregoing which may necessitate the precautionary shut-down of
wells, plants, pipelines, gathering systems, or other related facilities, arrests and restraints of governments
and people, civil disturbances, explosions, sabotage, breakage or accidents to equipment, machinery,
freezing of wells or lines of pipe, electric power shortages, necessity for compliance with any court order,
or any law, statute, ordinance, regulation or order promulgated by a governmental authority having or
asserting jurisdiction, inclement weather that necessitates extraordinary measures and expense to
construct facilities or maintain operations and any other causes, whether of the kind enumerated herein or
otherwise, not reasonably within the control of the party claiming suspension, including any such cause or
event occurring with respect to the facilities, services, equipment, goods, supplies or other items
necessary to the performance of such party's obligations hereunder. The period of extension by reason of
force majeure shall be limited to a cumulative total of forty-eight (48) months. Any delay beyond one
hundred twenty (120) days from the date of application to obtain any required permit to drill, complete or
re-work a well shall be grounds to invoke force majeure until the permit is granted. Ifthis Lease is subject
matter of any lawsuit, arbitration proceeding or action, and Lessee is ordered therein to forego or suspend
its operations on the Leased Premises, or Lessee in its discretion foregoes or suspends operations solely
by reason of such lawsuit, proceeding or action, then this Lease shall not expire during the pendency of
such lawsuit, proceeding or action, or any appeal thereof and the period of the lawsuit, arbitration
proceeding or action, or any appeal thereof, shall be added to the term of this Lease.

3. Governing Law
This Lease shall be governed in accordance with the laws of the State of Ohio.

4, Due Diligence
If oil or gas is discovered on the Leased Premises, Lessee shall develop the Leased
Premises as a reasonable and prudent operator and exercise due diligence in drilling such additional well
or wells as may be necessary to fully develop the Leased Premises, subject to Article II1.6(a) of this
Lease Lessee shall protect the oil and gas in and under the Leased Premises from drainage by wells on
adjoining or adjacent tracts or leases, including those held by Lessee or any affiliate of Lessee.

5. Notices
Notices, consents, or other documents required or permitted by this Lease must be given
by personal delivery, facsimile, reputable overnight courier (Federal Express or other), or sent by USPS
registered or certified mail, return receipt requested, and postage paid. For purposes of notice, Lessor's
information is as follows:
Lessor's information is as follows:

Name
Address

Telephone

Lessee's information is as follows:

Name R.E. Gas Development, LLC
Address 366 Walker Drive
State College, PA 16801
Attention F. Scott Hodges, Senior Vice President, Land & Business Development
Telephone 814-278-7279
Email fshodges@rexenergycorp.com

Either party's notice information may be changed upon prior written notice delivered to the other party .



EXHIBIT "B"

Oil and Gas Lease
Page 170f 19

Lessee shall designate a person who will be a point of contact for Lessor. Lessee shall provide
Lessor such person's name, address, telephone number, email address, and facsimile number. Such person
shall be knowledgeable as to operations on the Lease, and have sufficient authority from Lessee to
reasonably respond and address Lessor concemns.

6. Reports and Documents

Upon Lessor's written request, Lessee shall furnish Lessor copies of all title opinions
covering the Leased Premises and promptly upon receipt by Lessee , notify Lessor of any judicial
proceedings brought to the attention of Lessee affecting its position and rights under the Lease or the
interest of Lessor in the Leased Premises as well as copies of all filings, statements, and reports made by
Lessee with the ODNR or other government agency pertinent to drilling, completing and equipping wells.
Upon Lessor’s written request, Lessee shall provide to the Lessor information relevant to the production
from the wells on the Leased Premises or on the lands pooled therewith; provided. however, that Lessee
shall not be obligated to provide any information whatsoever with respect to marketing arrangements,
market strategies or competitive pricing analyses. All information related to production that is provided
by Lessee to Lessor that is not readily available to the general public or that is not within the public
domain shall remain strictly confidential and Lessor agrees to not provide any such information to any
party without the prior written consent of Lessee.

7. Assignments

The rights and estate of any party hereto may be assigned from time to time in whole or
in part and as to any horizon, subject to the written consent of the Lessor. Lessor’s consent shall not be
unreasonably withheld, conditioned or delayed. Provided, however, that consent from the Lessor shall not
be required in the event of an assignment by Lessee to an affiliate, subsidiary, or internal partner, joint
venture partners or in consequence of a merger or amalgamation. All of the covenants, obligations, and
considerations of this Lease shall extend to and be binding upon the parties hereto, their heirs, successors,
assigns, and successive assigns. No assignment by Lessee (or any assignee of Lessee) of all or any part of
or interest in this Lease shall relieve Lessee (or any assignee of Lessee) of any liability for breach of any
covenant, warranty or other obligation of Lessee hereunder, whether theretofore or thereafter accrued,
Each assignee of all or any portion of the rights of Lessee hereunder agrees to be bound by the provisions
of this lease to the same extent as if such assignee were an original party to this Lease. Notwithstanding
any assignment by Lessee of a segregated portion of this Lease, default by Lessee or any assignee or
subassignee of Lessee in any covenant or condition in this Lease shall constitute default as to the entire
Lease. Lessee shall notify Lessor of such assignment and furnish Lessor a true copy of any assignment.
Until Lessee, or any assignee of Lessee, has given Lessor written notice of the assignment by such Lessee
or assignee of Lessee of all its right and interest under this lease, all notices to Lessee hereunder may be
given to the Lessee named herein, despite the assignment of part of the Lease. No change or division in
the ownership of the Leased Premises,, royalties, or other moneys, or any part thereof, howsoever affected,
shall increase the obligations or diminish the rights of Lessee, including, but not limited to, the location
and drilling of wells and the measurement of production. Notwithstanding any other actual or
constructive knowledge or notice thereof to Lessee, its successors or assigns, no change or division in the
ownership of the Leased Premises or of the royalties or other moneys, or the right to receive the same,
howsoever effected, shall be binding upon the then record owner of this Lease until thirty (30) days after
there has been fumished to such record owner at his or its principal place of business by Lessor or
Lessor's heirs, successor, or assigns, notice of such change or division, supported by either originals or
copies of the instruments which have been properly filed for record and which evidence such change or
division, and of such court records and proceedings , transcripts, or other documents as shall be necessary
in the opinion of such record owner to establish the validity of such change or division. If any such
change in ownership occurs by reason of the death of the Lessor, Lessee may nevertheless pay or tender
such royalties or other moneys, or part thereof, to Lessor or Lessor's estate.

8. Authorshi
For the purpose of construction, interpretation, arbitration or adjudication, it shall be

deemed that Lessee and Lessor contributed equally to the drafting of this instrument

9. Condemnation
Any and all payments made by a Condemnor on account of a taking by eminent domain
shall be the property of Lessor, except to the extent such condemnation or taking diminishes the rights
granted Lessee hereunder or if such condemnation or taking reduces or otherwise devalues Lessee's
interest in the oil and gas estate. In such event, Lessee shall be necessary party to any condemnation
proceeding and shall have a right to independently seek compensation for its rights and interest, subject to
applicable law.

10.  Severability
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Ifany portion of this Lease is held invalid or unenforceable by arbitration or any court of
competent jurisdiction, the other provisions of this agreement will remain in full force and effect. Any
provision of this agreement held invalid or unenforceable only in part or degree will remain in full force
and effect to the extent not held invalid or unenforceable.

11.  Counterparts

This letter agreement may be executed in two (2) or more counterparts, each of which
shall be deemed an original but all of which together shall constitute one and the same instrument

12. Release of Dower
hereby releases any and all rights of dower in and to the Leased Premises.

IN WITNESS WHEREOF, the parties have signed this Lease.

[Signatures and Notary Acknowledgments on Next Pages]

LESSOR:

By:

Name:

By:

Name:

By:

Name:

SPOUSE OF LESSOR:

By:

Name:



ACKNOWLEDGEMENT

STATE OF OHIO
)SS.
COUNTYOF ___ )
The foregoing instrument was acknowledged before me the day of ,20 by
Notary Public
My Commission Expires:
[SEAL]
LESSEE:

R.E. GAS DEVELOPMENT, LLC

By: F. Scott Hodges
Attorney-in-F act

STATE OF )
COUNTY OF

The foregoing instrument was acknowledged before me the dayof 20
by F. Scott Hodges, Senior Vice President, Land & Business Development, R.E. Gas

Development, LLC, a Delaware limited liability company, on behalf of the corporation.

Notary Public
My Commission Expires:

[SEAL]

I 1100103
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Attached to and made a part of that certain Unit Operating Agreement for the Goebeler Southeast Unit

ACCOUNTING PROCEDURE
JOINT OPERATIONS

L. GENERAL PROVISIONS

1. Definitions

"Joint Property" shall mean the real and personal property subject to the agreement to which this Accounting  Procedure
is attached.

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

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

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

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

"Parties” shall mean Operator and Non-Operators.

"First Level Supervisors" shall mean those employees whose primary function in Joint Operations is the direct
supervision of other employees and/or contract labor directly employed on the Joint Property in a field operating

capacity and shall include the supervisor in charge of the Operations Center and those foremen reporting to him if their primary function in the Joint
Operations 1s the direct supervision of other employees or contract labor directly employed on the Joint Property.

"Technical ~Employees” shall mean those employees  having  special and specific  engineering,  geological or  other
professional skills, and whose primary function in Joint Operations is the handling of specific operating conditions and
problems for the benefit of the Joint Property.

"Personal Expenses” shall mean travel and other reasonable reimbursable expenses of Operator's employees.

"Material" shall mean personal property, equipment or supplies acquired or held for use on the Joint Property.

"Controllable Materjal” shall mean Material which at the time is so classified in the Material Classification Manual as
most recently recommended by the Council or Petroleum Accountants Societies.

2. Statement and Billings

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

3. Advances and Payments by Non-Operators

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

B. Each Non-Operator shall pay its proportion of all bills within fifteen (15) days after receipt. If payment is not made
within such time, the unpaid balance shall bear interest monthly at the prime rate in effect at __J P Morgan Chase & Co

on the first day of the month in which delinquency occurs plus 1% or the
maximum contract rate permitted by the applicable usury laws in the state in which the Joint Property is located,
whichever is the lesser, plus attorney’s fees, court costs, and other costs in conmection with the collection of unpaid
amounts,

4. Adjustments

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

COPYRIGHT © 1985 by the Council of Petroleum Accountants Societies.
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A. A Non-Operator, upon notice in writing to Operator and all other Non-Operators, shall have the right to audit

Audits

Operator's  accounts and records relating to the Joint Account for any calendar year within the twenty-four
(24) month period following the end of such calendar year, provided, however, the making of an audit shall not
extend the time for the taking of written exception to and the adjustments of accounts as provided for in
Paragraph 4 of this Section I Where there are two or more Non-Operators, the Non-Operators  shall make
every reasonable effort to conduct a joint audit in a manner which will result in a minimum of inconvenience
to the Operator. Operator shall bear no portion 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 the resignation or removal of the Operator, and shall be made
at the expense of those Non-Operators approving such audit.

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

Approval By Non-Operators

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

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

II. DIRECT CHARGES

Operator shall charge the Joint Account with the following items:

Ecological and Environmental

and other costs incurred by a reasonably prudent operator or as a matter of prudent operation
Costs incmg;%dsafg% reiig?edbeneﬁt of the Joint Property as a result of governmental or regulatory requirements / to satisfy
Environmental / considerations applicable to the Joint Operations. Such costs may include surveys of an ecological or

archaeological nature and pollution control procedures as required by applicable laws and regulations.
Rentals and Royalties

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

Labor

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

(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 wages of Technical Employees either temporarily or permanently assigned to and directly
employed in the operation or the Joint Property if such charges are excluded from the overhead rates.

B. Operator's cost of holiday, vacation, sickness and disability benefits and other customary allowances paid to
employees whose salaries and wages are chargeable to the Joint Account under Paragraph 3A of this Section I
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 and wages chargeable to the Joint Account under Paragraph 3A of this Section IL 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 IL.

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

Employee Benefits

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

Legal #4668v2
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9. Damages and Losses to Joint Property

s

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

5. Material

6. Transportation

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

A. If Material is moved to the Joint Property fiom 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 uniess agreed to by the Parties.

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

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

7. Services

The 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 IIL The cost of professional consultant services and contract
services of technical personnel directly engaged on the Joint Property if such charges are excluded from the overhead
rates. The cost of professional consultant services or contract services of technical personnel not directly engaged on the
Joint Property shall not be charged to the Joint Account unless previously agreed to by the Parties.

8. Equipment and Facilities Furnished By Operator

A Operator shall charge the Joint Account for use of Operator owned equipment and facilities at rates commensurate
with costs of ownership and operation. Such rates shall include costs of maintenance, repairs, other operating
expense, insurance, taxes, depreciation, and interest on gross investment less accumulated depreciation not to
exceed __twelve percent ( 12 %) per annum. Such rates shall not exceed average commercial
rates currently prevailing 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
immediate area of the Joint Property less 20%. For automotive equipment, Operator may elect to use rates
published by the Petroleum Motor Transport Association.

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

10. Legal Expense

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

11. Taxes

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

12. Insurance

event Joint Operations are conducted in a state in which Operator may act as selfsinsurer for Worker's Compensation
and/or Employers Liability under the respective state's laws, Operator may, at its election, include the risk under its self-
insurance program and in that event, Operator shall include a charge at Operator’s cost not to exceed manual rates.

13. Abandonment and Reclamation

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

14. Communications

Cost of acquiring, leasing, installing, operating, repairing and maintaining  communication  systems, including radio and
microwave facilities directly serving the Joint Property. In the event communication facilities/systems  serving the Joint
Property are Operator owned, charges to the Joint Account shall be made as provided in Paragraph 8 of this Section IL.

15. Other Expenditures

Any other expenditure not covered or dealt with in the foregoing provisions of this Section IL or in Section I 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.

ITI. OVERHEAD
1. Overhead - Drilling and Producing Operations

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

( X' ) Fixed Rate Basis, Paragraph 1A, or
( ) Percentage Basis, Paragraph 1B

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

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

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

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 operation of the Joint Property:

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

A. Overhead - Fixed Rate Basis
(1)  Operator shall charge the Joint Account at the following rates per well per month:

Drilling Well Rate $ 15,000
(Prorated for less than a full month)

Producing Well Rate $§___ 1.500

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

() Drilling Well Rate

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

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

(b)  Producing Well Rates

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

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

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

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

(5) All other inactive wells (including but not limited to inactive wells covered by unit allowable, lease
allowable, 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 by the percent increase or decrease published by COPAS

B——Overhead—Percentage Basis

P { [LZAY “*"the—‘mst of devel tof the-Joint-P ra-exclusive-ofcosts

TOPHRERTOth - TOPERY

Feent ©}-OF

2. Overhead - Major Construction
To compensate Operator for overhead costs incurred in the construction and installation of fixed assets, the expansion of

fixed assets, and any other project clearly discemnible 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

Legal #4668v2




COPAS 1984 ONSHORE
Recommended by the Council

of Petroleum Accountants

Societies C OP AS
1 Account for overhead based on the following rates for any Major Construction project in excess of $ 25,000
2
3 A __ 5 %offirst $100,000 or total cost if less, plus
4
5 B. 3 % of costs in excess of $100,000 but less than $1,000,000, plus
6
7 C. 2 % of costs in excess of $1,000,000.
8 .
9 Total cost shall mean the gross cost of any one project. For the purpose of this paragraph, the component parts of a single
10 project shall not be treated separately and the cost of drilling and workover wells and artificial lift equipment shall be
11 excluded.
12
13 3. Catastrophe Overhead
14
15 To compensate Operator for overhead costs incurred in the event of ecxpenditures resulting from a single occurrence due
16 to oil spill, blowout, explosion, fire, storm, hurricane, or other catastrophes as agreed to by the Parties, which are
17 necessary to restore the Joint Property to the equivalent condition that existed prior to the event «causing the
18 expenditures, Operator shall either negotiate a rate prior to charging the Joint Account or shall charge the Joint Account
19 for overhead based on the following rates:
20
21 A ___5 _ %oftotal costs through $100,000; plus
22
23 B. 3 % of total costs in excess of $100,000 but less than $1,000,000; plus
24
25 C. ___2 __ %oftotal costs in excess of $1,000,000.
26
27 Expenditures  subject to the overheads above will not be reduced by insurance recoveries, and no other overhead
28 provisions of this Section III shall apply.
29
30 4. Amendment of Rates
31
32 The overhead rates provided for in this Section II may be amended from time to time only by mutual agreement
33 between the Parties hereto if, in practice, the rates are found to be insufficient or excessive.
34
35
36 I\'A PRICING OF JOINT ACCOUNT MATERIAL PURCHASES, TRANSFERS AND DISPOSITIONS
37
38 Operator is responsible for Joint Account Material and  shall make proper and timely charges and credits for all Material
39 movements  affecting the Joint Property. Operator  shall provide all Material for use on the Joint Property, however, at
40 Operator's  option, such Material may be supplied by the Non-Operator. Operator shall make timely disposition of idle and/or
41 surplus  Material, such disposal being made either through sale to Operator or Non-Operator, division in kind, or sale to
a2 outsiders. Operator may purchase, but shall be under no obligation to purchase, interest of Non-Operators in surplus condition
43 A or B Material. The disposal of surplus Controllable Material not purchased by the Operator shall be agreed to by the Parties.
44
45 1. Purchases
46
47 Material purchased shall be charged at the price paid by Operator after deduction of all discounts received. In case of
48 Material found to be defective or returned to vendor for any other reasons, credit shall be passed to the Joint Account
49 when adjustment has been received by the Operator.
50
51 2. Transfers and Dispositions
52
53 Material furnished to the Joint Property and Material transferred from the Joint Property or disposed of by the Operator,
54 unless otherwise agreed to by the Parties, shall be priced on the following basis exclusive of cash discounts:
55
56 A.  New Material (Condition A)
57
58 (1)  Tubular Goods Other than Line Pipe
59
60 (@ Tubular goods, sized 2 3/8 inches OD and larger, except line pipe, shall be priced at Eastem mill
61 published carload base prices effective as of date of movement plus transportation cost using the 80,000
62 pound carload weight basis to the railway receiving point nearest the Joint Property for which
63 published rail rates for tubular goods exist. If the 80,000 pound rail rate is not offered, the 70,000 pound
64 or 90,000 pound rail rate may be used. Freight charges for tubing will be calculated from Lorain, Ohio
65 and casing from Youngstown, Ohio.
66
67 (b) For grades which are special to one mill only, prices shall be computed at the mill base of that mill plus
68 transportation cost from that mill to the railway receiving point nearest the Joint Property as provided
69 above in Paragraph 2.A.(l)a). For transportation cost from points other than Eastern mills, the 30,000
70
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pound Oil Field Haulers Association interstate truck rate shall be used.

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

(d) Macaroni tubing (size less than 2 3/8 inch OD) shall be priced at the lowest published out-of-stock prices
fob. 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.

Line Pipe

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

(b) Line Pipe movements (except size 24 inch OD) and larger with walls % inch and over) less than 30,000
pounds shall be priced at Eastern mijll Bublished carload base prices effective as of date of shipment,

e percent most recently recommended by COPAS ™~ .
plus / ‘plus  transportation costs based on freight rates as set forth under provisions of tubular
goods pricing in Paragraph A.(1)@) as provided above. Freight charges shall be calculated from Lorain,

Ohio.

(© Line pipe 24 inch OD and over and % inch wall and lrger shall be opriced fob. the point of
manufacture  at current new  published prices plus transportation cost to the railway receiving point
nearest the Joint Property.

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

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

supply store npearest the Joint Property, or point of manufacture, plus transportation costs, if applicable, to the

railway receiving point nearest the Joint Property.

Unused new Material, except tubular goods, moved from the Joint Property shall be priced at the current

new price, in effect’ on date of movement as listed by a reliable supply store nearest the Joint Property, or

point of manufacture, plus transportation costs, if applicable, to the railway receiving point nearest the Joint

Property. Unused new tubulars will be priced as provided above in Paragraph 2.A.(1) and (2).

Good Used Material (Condition B)

Material in sound and serviceable condition and suitable for reuse without reconditioning:

(1) Material moved to the Joint Property
At seventy-five percent (75%) of current new price, as determined by Paragraph A.

(2) Material used on and moved from the Joint Property

(@) 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 cumrent new price, as determined by Paragraph A, if Material was
originally charged to the Joint Account as used Material

(3) Material not used on and moved from the Joint Property
At seventy-five percent (75%) of current new price as determined by Paragraph A.

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

Other Used Material

(1) Condition C
Material which is not in sound and serviceable condition and not suitable for its original function until
after reconditioning shall be priced at fifty percent (50%) of cument npew price as determined by

Paragraph A. The cost of reconditioning shall be charged to the receiving property, provided Condition
C value plus cost of reconditioning does not exceed Condition B value.
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(2) Condition D

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

(@) Casing, tubing, or drill pipe used as line pipe shall be priced as Grade A and B seamless line pipe
of comparable size and weight. Used casing, tubing or drill pipe utilized as line pipe shall be
priced at used line pipe prices.

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

(3) Condition E

Junk  shall be priced at prevailing prices. Operator may dispose of Condition E Material under
procedures normally utilized by Operator without prior approval of Non-Operators.

D.  Obsolete Material

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

E.  Pricing Conditions

(1) Loading or unloading costs may be charged to the Joint Account at the rate  of twenty-five cents (25¢)
per hundred weight on all tubular goods movements, in liew 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 II, Paragraph 1.A.3). Each year, the rate calculated shall be rounded to the nearest cent and
shall be the rate in effect until the first day of April next year. Such rate shall be published each year
by the Council of Petroleum Accountants Societies,

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

3. Premium Prices

Whenever Material is not readily obtainable at published or listed prices because of national emergencies. strikes or other
unusual causes over which the Operator has no control, the Operator may charge the Joint Account for the required
Material at the Operator's actual cost incurred in providing such Material, in making it suitable for use, and in moving it
to the Joint Property; p}ovided notice in writing is furnished to Non-Operators of the proposed charge prior to billing
Non-Operators for such Material. Each Non-Operator shall have the right, by so electing and notifying Operator within
ten days after receiving notice from Operator, to fumish 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 to the Joint
Account until adjustment has been received by Operator from the manufacturers or their agents.

V. INVENTORIES

The Operator shall maintain detailed records of Controllable Material.

1. Periodic Inventories, Notice and Representation
At reasonable intervals, inventories shall be taken by Operator of the Joint Account Controllable Material Written notice
of intention to take inventory shall be given by Operator at least thirty (30) days before any inventory is to begin so that
Non-Operators may be represented when any inventory is taken. Failure of Non-Operators to be represented at an
inventory 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
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overages and shortages, but, Operator shall be held accountable only for shortages due to lack of reasonable diligence.

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

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

EXHIBIT C-1

TECHNICAL EMPLOYEES EXCLUDED FROM OVERHEAD RATES
==l SO 73D BALLUDED FROM OVERHEAD RATES

it St M Mo o e e

OLOGIS | Technical Labor

ASSOCIATE GEOPHYSICIST Technical Labor
GEOLOGIST Technical Labor
GEOPHYSICIST Technical Labor
SR GEOLOGIST Technical Labor
SR GEOPHYSICIST Technical Labor
ASSET MANAGER Technical Labor
ASSOCIATE ASSET MANAGER Technical Labor
DRILLING ENGINEER I Technical Labor
DRILLING ENGINEER 1II Technical Labor
FIELD ENGINEER Technical Labor
SR ASSET MANAGER Technical Labor
SR DRILLING ENGINEER Technical Labor
SR. ASSET MGR Technical Labor
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EXHIBIT "D"

Attached to and made a part of that certain Unit Operating Agreement for
the Goebeler Southeast Unit

INSURANCE PROVISION

At all times while operations are conducted hereunder, Operator shall comply
with all applicable federal and state insurance requirements and Workers’
Compensation Laws where the operations are being conducted and include
Employer’s Liability with a limit of $1 ;000,000 including, if applicable, Marine
and Voluntary Compensation (including but not limited to General Maritime
Law, Jones Act, Transporation, Wages, Maintenance and Cure); provided,
however, that Operator may qualify as a self-insurer for liability under the
appropriate state and federal workers’ compensation laws in which event the
only charge that shall be made to the joint account shall be in an amount
equivalent to the premium which would have been paid had such insurance
been obtained. Operator shall require all contractors engaged in work on or for
the contract area to comply with all state and federal workers’ compensation
laws where the operations are being conducted and to maintain such other
insurance as Operator may require.

It is further understood and agreed that Operator is not a warrantor of the
financial responsibility of the insurer with whom such insurance is carried, and
Operator shall not be liable to any Party for any loss suffered on account of the
insufficiency of the insurance carried, or of insurer with whom carried. Operator
shall not be liable to any Party for any loss accruing by reason of Operator’s
inability to procure or maintain the insurance mentioned above. Operator
agrees that if at any time during the life of this agreement it is unable to obtain
or maintain such insurance it shall immediately notify in writing such Parties of
such fact.

No other insurance shall be purchased, or carried, by the Operator for the
benefit of the Parties hereto unless mutually agreed in writing by all Parties.
Any liability, loss, damage, claim or expense resulting from occurrences not
covered by or in the excess of insurance required under this provision shall be
borne by parties hereto, other than Unleased Mineral Owners, in the same
proportion as their interests may appear at the time of the loss.

Each Party may procure and maintain, at its own cost and expense, such
public liability, third party property damage, fire and extended coverage and/or
other insurance as it shall determine necessary. Any such insurance so
procured and maintained shall inure solely to the benefit of the Party procuring
such insurance and such Party, other than an Unleased Mineral Owner, shall
indemnify and hold harmless Operator and other Parties to this agreement
against any claim of such insurance carrier arising against such other Party by
subrogation, or otherwise, in connection with operations hereunder. In addition,
any such additional insurance, other than such insurance procured and
maintained by an Unleased Mineral Owner, shall contain waiver of subrogation
rights in favor of the remaining Parties, but only to the extent of those liabilities
assumed by the Party purchasing said insurance.

Goebeler Southeast Unit



EXHIBIT "E"
Attached to and made a part of that certain Unit Operating Agreement for the Goebeler Southeast Unit

Gas Balancing Agreement

The signatory “Party” or “Parties” hereto are also parties to the Operating Agreement dated
covering the land and lease(s) described therein as the same may be amended from time
to time (the “Operating Agreement”).

The Parties recognize that imbalances may occur from time to time between them in their
separate disposition of Gas. The Parties hereby agree to handle such Gas imbalances as
follows:

ARTICLE I - Definitions:

1.01 As used in this Agreement the terms set forth below shall have the following
meanings:

(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
total cumulative volume of Gas disposed of by all Parties from such Well.

(b) "Gas" shall mean the total volume of Gas in Btu’s available to the Parties to
this Agreement at the Measurement Point from a Well remaining after removal of all liquids
by primary field separation and the extraction of any liquid hydrocarbons upstream of the
Measurement Point less gas vented flared lost or used in joint operations.

(c) “Make-Up Gas” refers to that incremental volume of Gas in excess of a Party’s
Percentage ownership which an Underproduced Party is entitled to under this Agreement
in order to achieve a Balance.

(d) “Measurement Point” shall mean unless otherwise agreed to in writing
between the Parties the point at the gas discharge side of the primary field separation
facility where a meter for measurement of Gas to be disposed of is installed unless such
separation facilities are not installed in which event the point shall be the meter at the
wellhead of each Well.

(e) “Operator” shall mean the Operator designated in the Operating Agreement.

(f) "Overproduced" is the condition existing when a Party has disposed of a
cumulative volume of Gas from a Well at anytime that is greater than its Percentage
Ownership of the total cumulative volume of Gas disposed of by all Parties from such Well
Reference to overproduction is to such greater volume.

(@) The "Percentage Ownership" of each party is equal to that Party’s working
interest in a Well as determined under the terms of the Operating Agreement.

(h) "Underproduced” is the condition occurring when a party has disposed of a
cumulative volume of Gas from a Well at anytime that is less than its Percentage
Ownership of the total cumulative volume of gas disposed by all Parties from such Well
Reference to “underproduction” is to such lesser volume.

(i) "Well" means a well drilled on the lands and leases covered by the Operating
Agreement and capable of producing Gas. For the purposes hereof, a Well separately
produced and measured for more than one zone will be considered a separate Well for
each zone.

() Todispose of Gas or Gas disposed of shall mean all methods of disposition of
Gas, including taking in kind, delivering in kind to a Lessor, sales to a Party or third Party
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or affiliate or gas used by a Party for purposes other than joint operations.

1.02 Terms not defined in this Agreement shall have the meaning commonly ascribed to
them in the natural gas sales industry.

ARTICLE Il - Scope and Term

2.01 This Agreement establishes a separate gas balancing agreement for each Well.

2.02 This Agreement shall be effective as of the date of first Gas sales by a Party from any
Well or if sooner the date of the Operating Agreement. This Agreement shall terminate
separately as to each Well when production from such Well permanently ceases and the
Gas accounts for such Well are brought into Balance Pursuant to this Agreement.

ARTICLE Il - Right to Produce and Ownership of Gas

3.01 During any month when a Party does not dispose of its Percentage Ownership of Gas
the Parties that dispose of their Percentage Ownership shall be entitled to dispose of all or
any portion of such Underproduced Gas. To the extent the Parties desire to dispose of
more Underproduced Gas than is available, they shall share in such Gas in the proportion
that each such Party’s Percentage Ownership bears to the combined Percentage
Ownership of all parties desiring to dispose of such Gas. However, unless otherwise
approved by all parties, no party shall be entitled to dispose of more than two hundred
percent (200%) of its Percentage Ownership of Gas that month.

3.02 Each Party shall own and be entitled to the Gas disposed of by such party pursuant to
this Agreement and the proceeds thereof, including constituents contained therein that are
recovered downstream from the Measurement Point. If a Party is Underproduced with
respect to a Well its underproduction shall be deemed to remain in the reservoir subject to
the right of disposal of such Underproduced Gas at a later time.

3.03 Nothing in this Agreement shall require or permit any production from a Well in
excess of the maximum efficient rate at which such Well can be produced for a sustained
period of time without resulting in underground waste in the form of reduced ultimate
recovery of hydrocarbons.

ARTICLE IV - Make-Up Gas

4.01 Each Underproduced Party in a Well shall have the right to dispose of Make-Up Gas
and each Overproduced Party shall have the obligation to furnish Make-Up Gas as follows:

(a) An Underproduced Party shall provide at least twenty (20) days written notice to
the Operator of its intent to dispose of Make-Up Gas and specify the period of such make
up which in no event shall be less than one calendar month. Make-Up Gas shall not be
made available to an Underproduced Party until the first day of the month following timely
notice to the Operator.

(b) An Overproduced Party shall not be required to furnish Make-Up Gas unless an
Underproduced Party is first disposing of its Percentage Ownership of Gas.

(c) An Overproduced Party shall not be required to provide as Make-Up Gas more
than twenty five percent (25%) of its Percentage Ownership of Gas during the month of
January, February, March, November and December. For all other months an
Overproduced Party shall not be required to provide as Make-Up Gas more than fifty
percent (50%) of its Percentage Ownership of the Gas.

(d) If there is more than one Overproduced Party the Make-Up Gas will be furnished
by the Overproduced Parties in the proportion that each Overproduced Party’s Percentage
Ownership in a Well bears to the total Percentage Ownership of all Overproduced Parties
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in the Well. Likewise, if there is more than one Underproduced Party exercising its right to
dispose of Make-Up Gas in a month, each Underproduced Party will share in the Make-Up
Gas in the proportion which its Percentage Ownership in a Well bears to the total
percentage Ownership of all Underproduced Parties in that Well disposing of make-Up
Gas that month.

4.02 Nothing herein shall be construed to deny any Party the right from time to time to
dispose of its Percentage Ownership of Gas in a Well for the purpose of conducting
deliverability tests pursuant to its gas purchase contracts.

ARTICLE V - Balancing of Gas Accounts

5.01 The Operator shall have the duty of administering the provisions of this Agreement.
The Operator shall use its good faith efforts to cause Gas to be delivered as may be
required to give effect to the intent that there be a Balance between the Parties in
accordance with the provisions hereof. The Operator shall only be liable for its failure to
make deliveries of Gas in accordance with the terms of this Agreement if such failure is
due to its gross negligence or willful misconduct.

5.02 The Operator shall promptly forward notice to all affected Parties, and each month the
Operator will furnish each Party a report showing for the prior month the total volume of
gas in Btu’'s produced from each Well, including the volumes vented, flared lost or used in
joint operations; the volume of Gas disposed by each Party; each Party’s overproduction
or underproduction for the month, and the cumulative overproduction or underproduction of
each Party in each Well. In the event that production from each well is not separately
measured, then the Operator will allocate production to each Well on the basis of periodic
tests or such other methods as are commonly used and accepted in the industry. Make-Up
Gas disposed of by an Underproduced Party shall offset underproduction in the order in
which such underproduction accrued, i.e. First in, First out.

5.03 During the term of this Agreement and for a period of two (2) years thereafter, each
Party shall retain all data, information and records pertaining to the Gas disposed of by
such Party in a Well. Each Party shall have the right to audit the records retained
hereunder. Any audit shall be conducted at the expense of the Party or Parties desiring
such audit after reasonable notice and during normal business hours in the office of the
Party whose records are being audited. No more than one audit of a Party shall be
conducted in any twelve (12) month period.

ARTICLE VI - Cash Settlement of Imbalance

6.01 When production from a Well permanently ceases there shall be a cash settlement
between the Parties hereto for any Gas not in Balance. Within sixty (60) days after notice
from the Operator that a well has permanently ceased to produce, each Overproduced
Party shall pay to the Operator the proceeds received at the Measurement Point for the
overproduction which remains accrued to such party, less taxes, royalties and other
reasonable charges in fact paid on the overproduced volumes by such Overproduced
Party. The Operator shall distribute the total of such amounts so collected among the
Underproduced Parties’ in the proportion of each such Parties underproduction.

6.02 The price of Gas for cash settlement by an Overproduced Party shall be the price
actually or constructively received at the Measurement Point in arm’s length transactions
for the overproduction, less any taxes, royalties and other reasonable charges in fact paid
on the overproduced volumes. If a proportion of an Overproduced Party’s Gas production
is disposed of for its own use, the price for such Gas will be the price received for any Gas
disposed of by such Party in arm’s length transactions. During periods when an
Overproduced Party disposed of Gas for its own use and had no arm’s length gas sales
overproduction will be valued at the weighted average price received simultaneously by all
Parties for Gas disposed of in arm’s length transactions. If no Party sold Gas when the
overproduction occurred then the price shall be the last price received by any Party making
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sales. A price determined for Gas production not sold by the Overproduced Party shall be
deemed to have been constructively received by such Party.

6.03 If any portion of the price which is to be paid to an Underproduced Party is subject to
refund by a governmental authority then the Overproduced Party may withhold the amount
subject to refund until that portion of the price is finally approved. If any governmental
agency requires an Overproduced Party to refund any portion of a price used to make
payment hereunder, then the Underproduced parties shall reimburse the Overproduced
Parties for such refund including any interest. This Paragraph 6.03 shall survive the
termination of this Agreement.

6.04 If an Overproduced Party sells or assigns any or all of its interest to an independent
unaffiliated third party which is subject to the terms hereof the selling/assigning party shall
immediately make a cash settlement in accordance with this Article VI to any
Underproduced Parties in proportion to the volume which each party is underproduced to
the total underproduction of all parties in the Well.

ARTICLE VI — Cost of Ownership for Liquids

All operating costs, expenses and liabilities shall be borne and paid by the Parties in
accordance with the provisions of the Operating Agreement, regardless of which Parties
are disposing of Gas from a Well at any given time. Liquid hydrocarbons of a well
separated from the Gas upstream of the Measurement Point shall be owned by all parties
in accordance with their Percentage Ownership in the Well.

ARTICLE VIII - Indemnity
Each Party, other than an Unleased Mineral Owner, hereby indemnifies and agrees to hold
the other Parties harmless from all claims, costs and liabilities arising out of the operation

of this Agreement and the performance of obligations hereunder by the indemnifying Party.

ARTICLE IX — Payment of Lease Burdens

Each Party shall be responsible for and shall pay or cause to be paid all royalties,
production payments and other similar burdens on production due on its Percentage
Ownership of Gas production from a Well and shall hold the other Parties free from any
liability therefor. The Parties disposing of Gas from a Well shall pay or cause to be paid all
production, severance, ad valorem or any other taxes, fees or levies on such production.

ARTICLE X - Binding Effect

This Agreement shall be binding upon and inure to the benefit of the Parties and their
respective successors and assigns. This Agreement may be executed in multiple
counterparts.

ARTICLE XI - Notices

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

Goebeler Southeast Unit Exhibit “E”
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IN WITNESS HEREOF the Parties hereto have caused this Agreement to be duly signed
and sealed in duplicate originals.

OPERATOR

Company: R.E. Gas Development, LLC

By:

Its:

NON-OPERATORS

Company:

By:

Its:

Company:

By:

Its:

Company:

By:

Its:

Company:

By:

Its:

Goebeler Southeast Unit Exhibit “E”
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EXHIBIT "H"
Attached to and made a part of that certain Unit Operating Agreement for the Goebeler Southeast Unit.

MEMORANDUM OF OPERATING AGREEMENT
AND FINANCING STATEMENT

This Memorandum of Operating Agreement and F inancing Statement entered into by and between
the undersigned parties, witnesseth, that:

1.0 This Memorandum of Operating Agreement and Financing Statement (hereinafter
called “Memorandum™) shall be effective when the Operating Agreement referred
to in Paragraph 2.0 below becomes effective, that being April 7, 2014.

2.0 The parties hereto have entered into an Operating Agreement, providing for the
development and production of crude oil, natural gas and associated substances
from the lands described in Exhibit “ A” attached hereto (hereinafter called the

"Contract Area™), and designating R.E. Gas Development, LLC, as Operator, to
conduct such operations.

3.0 The Operating Agreement provides for certain liens and/or security interests to
secure payment by the parties of their respective share of costs under the Operating
Agreement. The Operating Agreement contains an Accounting Procedure along
with other provisions which supplement the lien and/or security interest provisions,
including non-consent clauses which provide that parties who elect not to
participate in certain operations shall be deemed to have relinquished their interest
until the consenting parties are able to recover their costs of such operations plus a
specified amount. Should any person or firm desire additional information
regarding the Operating Agreement or wish to inspect a copy of the Operating
Agreement, said person or firm should contact the Operator.

4.0  The purpose of this Memorandum is to more fully describe and implement the
liens and/or security interests provided for in the Operating Agreement, and to
place third parties on notice thereof.

5.0 In consideration of the mutual rights and obligations of the parties hereunder, the
parties hereto agree as follows:

5.1 The Operator shall conduct and direct and have full control of all Operations
on the Contract Area as permitted and required by, and within the limits of the
Operating Agreement.

5.2 The liability of the parties shall be several, not joint or collective. Each party
shall be responsible only for its obligations and shall be liable only for its
proportionate share of costs.

5.3 Each Non-Operator, other than an Unleased Mineral Owner grants to
Operator a lien upon its oil and gas rights in the Contract Area, and a
security interest in its share of oil and or gas when extracted and its
interest in all equipment, to secure payment of its share of expense, together
with interest thereon at the rate provided in the Accounting Procedure
referred to in Paragraph 3.0 above. To the extent that Operator has a security
interest under the Uniform Commercial- Code of the state, Operator shall be
entitled to exercise the rights and remedies of a secured party under the
Code. The bringing of a suit and the obtaining of judgment by Operator for
the secured indebtedness shall not be deemed an election of remedies or
otherwise affect the rights or security interest of the payment thereof.

5.4 If any Non-Operator, other than an Unleased Mineral owner, fails to pay its
share of costs when due. Operator may require other Non-Operators to pay
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6.0

their proportionate part of the unpaid share,

whereupon the other Non-Operators shall be subrogated to Operator's lien and
security interest.

5.5 The Operator grants to Non-Operators, other than Unleased Mineral
Owners, a lien and security interest equivalent to that granted to Operator as
described in Paragraph 5.3 above, to secure payment by Operator of its own
share of costs when due.

For purposes of protecting said liens and security interest, the parties hereto, other
than Unleased Mineral Owners, agree that this Memorandum shall cover all right,

title and interest of the debtor(s) in:

6.1 Property Subject to Security Interests:

)

All personal property located upon or used in connection with the
Contract Area.

(Il) All fixtures on the Contract Area.

©

)

()

®

©)

H)

®

()

All oil, gas and associated substances of value in, on or under the
Contract Area which may be extracted therefrom.

All accounts resulting from the sale of the items described in
subparagraph (C) at the wellhead of every well located on the Contract
Area or on lands pooled therewith.

All items used, useful, or purchased for the production, treatment,
storage, transportation, manufacture, or sale of the items described in
subparagraph (C).

All accounts, contract rights, rights under any gas balancing
agreement, general intangibles, equipment, inventory, farmout rights,
option farmout rights, acreage and/or cash contributions, and
conversion rights, whether now owned or existing or hereafter
acquired or arising, including but not limited to all interest in any
partnership, limited partnership, association, joint venture, or other
entity or enterprise that holds, owns, or controls any interest in the
Contract Area or in any property encumbered by this Memorandum.

All severed and extracted oil, gas, and associated substances now or
hereafter produced from or attributable to the Contract Area, including
without limitation oil, gas and associated substances in tanks or
pipelines or otherwise held for freatment, transportation, manufacture,
processing or sale,

All the proceeds and products of the items described in the foregoing
paragraphs now existing or hereafter arising, and all substitutions
therefor, replacements thereof, or accessions thereto.

All personal property and fixtures now and hereafter acquired in
furtherance of the purposes of this Operating Agreement. Certain of
the above-described item are or are to become fixtures on the Contract
Area.

The proceeds and products of collateral are also covered.

6.2 Property Subject to Liens:

Ex. H / Memorandum of Operating Agreement and Fina ncing Statement — Goebeler Southeast Unit
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7.0

8.0

9.0

10.0

11.0

12.0

13.0

14.0

(A) All real property within the Contract Area, including all oil, gas and
associated substances of valuein, on or under the Contract Area which
may be extracted therefrom.

(B) All fixtures within the Contract Area.

(C) All real property and fixtures now and hereafter acquired in
furtherance of the purposes of this Operating Agreement.

The above items will be financed at the wellhead of the well or wells located on the
Contract Area, and this Memorandum is to be filed for record in the real estate
records of the county or counties in which the Contract Area is located, and in the
Uniform Commercial Code records.. All parties who have executed the Operating
Agreement and all farmors and option farmors who have granted support within the
Contract Area are identified on Exhibit “A”.

On default of any covenant or condition of the Operating Agreement, in addition to
any other remedy afforded by law or the practice of this state, each party to the
agreement and any successor to such party by assignment, operation of law, or
otherwise, shall have, and is hereby given and vested with, the power and authority
to take possession of and sell any interest which the defaulting party has in the
subject lands and to foreclose this lien in the manner provided by law.

Upon expiration of the subject Operating Agreement and the satisfaction of all
debts, the Operator shall file of record a release and termination on behalf of all
parties concerned. Upon the filing of such release and termination, all benefits and
obligations under this Memorandum shall terminate as to all parties who have
executed or ratified this Memorandum. In addition, the Operator shall have the
right to file a continuation statement on behalf of all parties who have executed or
ratified this Memorandum.

It is understood and agreed by the parties hereto that if any part, term or provision
of this Memorandum is by the courts held to be illegal or in conflict with any law
of the state where made, the validity of the remaining portions or provisions shall
not be affected, the rights and obligations of the parties shall be construed and enforced
as if the Memorandum did not contain the particular part, term or provision held to
be invalid..

This Memorandum shall be binding upon and shall inure to the benefit of the parties hereto
and to their respective heirs, devisees, legal representatives, successors and assigns. The
failore of one or more persons owning an interest in the Contract Area to execute this
Memorandum shall not in any manner affect the validity of the Memorandum as fo those
persons who have executed this Memorandum.

A party having an interest in the Contract Area can ratify this Memorandum by
execution and delivery of an instrument of ratification, adopting and entering into
this Memorandum, and such ratification shall have the same effect as if the ratifying
party had executed this Memorandum or a counterpart thereof. By execution or
ratification of this Memorandum, such party hereby consents to its ratification and
adoption by any party who may have or may acquire any interest in the Contract
Area.

This Memorandum may be executed or ratified in one or more counterparts and all
of the executed or ratified counterparts shall together constitute one instrument.
For purposes of recording, only one copy of this Memorandum with mndividual
signature pages attached thereto needs to be filed of record.

As reflected above, either or both Operator and Non-Operator(s) become Debtors if
they default in their payment obligations under the terms of the Operating
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Agreement. Similarly, the non-defaulting party(ies) will be considered secured
party(ies).

15.1 The parties hereto agree to execute, acknowledge and deliver or cause to be
executed, acknowledged and delivered any instrument, or take any action necessary or
appropriate to effectuate the terms of the Operating Agreement or any Exhibit,
instrument, certificate or other document pursuant thereto.

Effective as of the day of. 20

Non-Operators: Operator:

R.E. Gas Development, LLC

By:

Attorney-in-Fact

" ACKNOWLEDGMENT

State of S

County of t

This instrument was acknowledged before me on this day of
20 . by as
of _ a

Corporation, on behalf of said corporation.

My Commission Expires:

Notary Public
Stateof ___
County of
The forgoing instrument was acknowledged before me this day of
.20_, by
My Commission Expires:
Notary Public
Stateof
County of
The forgoing instrument was acknowledged before me this day of
.20 _.by
My Commission Expires: — e
Notary Public
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EXHIBIT "A"

Attached to and made a part of that certain
Memorandum of Operating Agreement and Financing Statement
Dated April 7, 2014, by and between
R.E. Gas Development, LLC, as Operator, and
Chesapeake Exploration, LLC, et al, as Non-Operators

Description of Lands Subject to this Agreement:

5445415 acres of land, more or less, located in Washington,
Harrison, Brown and Augusta Townships, Carroll County, Ohio, as such
lands are depicted in Exhibit "A-1" and as particularly defined in the
Unit Plan.

Restrictions as to Depths, Formations or Substances:

This Agreement covers rights for the Unitized Formation, described as
that portion of the Utica Shale / Point Pleasant formation found in the
subsurface portion of the Goebeler Southeast Unit at an approximate
depth of fifty (50) feet above the top of the Utica Shale formation to fifty
(50) feet below the base of the Point Pleasant formation, believed to be
approximately 7,310 feet subsurface to 7,588 feet subsurface TVD (“True
Vertical Depth”).

Percentage or Fractional Interests of Parties to this Agreement**:

The owners and the interests of the owners are set forth in Exhibit "A-
2" attached hereto.

Oil and Gas Lease(s) and/or Oil and Gas Interests Subject to this
Agreement:

Please refer to Exhibit "A-2", Exhibit "A-3" and Exhibit “A-4" for a
list of the oil and gas leases and interests subject to this agreement.

V. Addresses of the Parties for Notice Purposes:

R.E. Gas Development, LLC

Attn: F. Scott Hodges,

Senior Vice President, Land & Business Development
366 Waiker Drive

State College, PA 16801

Telephone: 814-278-7279

Fax: 814-278-7286

Email: fshodges@rexenergycorp.com

Chesapeake Exploration, LLC

Attn: Jeff Pinter, Operations Land Manager-Utica District
P.O. Box 18496

Oklahoma City, Oklahoma 73154-0496

Telephone: 405-935-1282

Fax: 405-849-1282

Email:

TOTAL E&P USA, Inc.
Attn: Fabien Colmet Daage
201 Louisiana, Suite 1800
Houston, TX 77002
Telephone: 713-647-3394
Fax:

Email:
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The names and addresses of the remaining parties are set forth in
Exhibit "A-2" attached hereto.

**It is understood by the parties hereto that the working interests listed
in this agreement (and any attachments hereto) are estimates only and
are subject to change based upon final verification of title, due
diligence, or surveying work that may be performed upon the approval
by the Division. The parties' interests shall be modified accordingly in
order to accurately reflect the actual interest owned by the parties in
the Contract Area.
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STATE OF OHIO
DEPARTMENT OF NATURAL RESOURCES
DIVISION OF OIL AND GAS RESOURCES MANAGEMENT

In re the Matter of the Application of
R.E. Gas Development, LLC, for :
Unit Operation : Application Date: May 13, 2014

Goebeler Southeast Unit

PREPARED TESTIMONY OF DAVID PRATT
ON BEHALF OF R.E. GAS DEVELOPMENT, LLC (“REX”)
(GEOLOGIST)

W. Jonathan Airey (0017437)

Gregory D. Russell (0059718)

J. Taylor Airey (0081092)

James A. Carr II (0084114)

VORYS, SATER, SEYMOUR AND PEASE LLP
52 East Gay Street

P. O. Box 1008

Columbus, Ohio 43216-1008

Attorneys for Applicant,
R.E. Gas Development, LLC

Date: June 24, 2014

Attachment 2
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PREPARED TESTIMONY OF DAVID PRATT

INTRODUCTION

Q1.  Please introduce yourself to the Division.

Al. My name is David Pratt and my business address is 366 Walker Drive, State
College, Pennsylvania 16801. I am Senior Vice President and Exploration Manager
for Rex.

Q2.  What is your educational background?

A2. I received a Bachelor of Science degree in geology from the State University of
New York at Albany in 1974 and a Masters degree in geology from Rice
University in 1978.

Q3.  Would you briefly describe your professional experience?

A3.  I'have worked as a petroleum geologist from 1978 to 1999 for various companies
in Houston, Texas; Midland, Texas; Denver, Colorado; and Pittsburgh,
Pennsylvania. From 2000 to 2007, I was a Mineral Resources Specialist at the New
York State Department of Environmental Conservation, Division of Mineral
Resources, Bureau of Oil and Gas Regulation. Since 2008, I have been employed at
Rex, in State College, Pennsylvania.

Q4. Do you have experience in other shale basins?

A4. T have worked in the Permian Basin of West Texas, the D-J Basin of Colorado and
Wyoming and the Williston Basin of North Dakota.

QS.  What do you do as a Senior Vice President and Exploration Manager for Rex?

AS. I supervise seven geologists and technicians with respect to our development the
activity in the Mlinois and Appalachian basins. I also contribute to the geological
analysis of our various exploration and development projects.

Q6.  What type of geological analysis?

A6.  Analyzing well log information from previously drilled wells and available seismic
data. From these analyses, I work with my staff to construct geological maps and
cross sections to determine areas of interest for leasing and recommend locations
for the drilling of wells.

Q7.  Are you a member of any professional associations?

A7.  Yes. Iam a member of the American Association of Petroleum Geologists.
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Q8.
A8.

What is the purpose of your testimony today?

I am testifying in support of the Application of R.E. Gas Development, LLC for
Unit Operation filed with respect to the Goebeler Southeast Unit, consisting of
eighty-seven (87) separate tracts of land totaling approximately 544 acres in Carroll
County, Ohio. My testimony will show that the Unitized Formation described in
the Application is part of a pool and thus an appropriate subject of unitization.
Additionally, my testimony will support the Unit Plan’s allocation of unit
production and expenses to separately owned tracts on a surface-acreage basis,
based on the unit area’s nearly uniform thickness and substantially identical

geological characteristics throughout.

UNITIZED FORMATION IS PART OF A POOL.

Q9.
A9.

Q10.

A10.

Q11
All.

To begin, would you tell me what a “pool” is?

In common usage, a pool is understood to be an accumulation of hydrocarbons
trapped in the pore spaces of a rock unit. This is consistent with the Ohio statutory
definition of a pool as “an underground reservoir containing a common
accumulation of oil or gas, or both, but does not include a gas storage reservoir.”

Is this definition understood the same way for conventional and
unconventional resources?

No, it is not. In a conventional reservoir, the reservoir rock has enough porosity
(the measure of the void space in the rock) and permeability (the measure of how
well connected the pores are) to flow oil and gas under the natural reservoir energy.
In unconventional reservoirs, while there is sufficient porosity to hold oil and gas,
the reservoir lacks permeability so that oil and gas cannot flow naturally from one
pore to another and into the well bore. Modern hydraulic fracturing techniques
create permeability within the unconventional reservoir rock by cracking the rock
and filling the fractures with sand. These fractures allow the entrapped
hydrocarbons to flow from the pore spaces in the reservoir rock into the sand-filled
fractures and then into the well bore.

How is the Unitized Formation defined for the Goebeler Southeast Unit?

It is defined as the subsurface portion of the Goebeler Southeast Unit located from

fifty (50) feet above the top of the Utica formation to fifty (50) feet below the base

2 D. Pratt
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Q12.

Al2.

Q13.

Al3.

Q14.

Al4.

Q15.

AlS.

Q16.
Al6.

Q17.

Al7.

Q18.

of the Point Pleasant formation, an interval believed to be approximately 7,310 feet
true vertical depth (TVD) to 7,588 feet TVD in the subsurface portion of the

Goebeler Southeast Unit.

'Is the Unitized Formation considered to be a conventional or unconventional

resource, and why?

The Unitized Formation is considered an unconventional resource since the
reservoir rock contains insufficient permeability to flow hydrocarbons without
hydraulic fracturing.

Generally, what kind of analysis, including what type of data, would a
geologist review in order to assess whether an unconventional resource is a
pool or part of a pool?

A geologist would use wireline logs to determine the thickness, porosity,
hydrocarbon content and geographic distribution of an unconventional resource.
Additionally, core samples are taken from wells and analyzed for porosity,
permeability, mineral content and hydrocarbon saturations.

Did you do that here with respect to the Goebeler Southeast Unit?

Yes.

Do you have an opinion on whether or not the Unitized F ormation
contemplated by the Goebeler Southeast Unit constitutes a pool or part of a
pool?

Based on my education and professional experience, it is my opinion that the
Unitized Formation qualifies as part of a pool.

Why?

My interpretation of the geologic data that I mentioned above, such as wireline well
logs, indicates that Utica / Point Pleasant formations should be present across the
Goebeler Southeast Unit. This indicates to me that the Unitized Formation is part
of a pool.

And is this a commonly accepted method of analysis in your profession for
determining whether a pool or part of a pool exists?

Yes.

The definition of the Unitized Formation above references both the Utica and

3 D. Pratt
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Al8.

Point Pleasant formations. Do you anticipate production from both
formations?

Yes. The Utica / Point Pleasant formation is one continuous section of
hydrocarbon bearing rock. Accordingly, we anticipate producing hydrocarbons
from both the Utica formation and the Point Pleasant formation. Further, it will be
impossible to identify whether the hydrocarbons were originally in place in the

Utica or the Point Pleasant.

ALLOCATION METHODOLOGY

Q19.

Al9.

Q20.

A20.

Q21.

Q22.
A22.

Q23.

A23.

Production and expenses are allocated to the separate tracts in the Goebeler
Southeast Unit under the Unit Plan on a surface-acreage basis. Do you have
an opinion on whether that allocation method is appropriate, given your
education and professional experience?

Yes. In my opinion, and my experience, that allocation method is appropriate and
consistent with that of other states that have pooling and unitization rules in their
oil and gas statutes.

Why?

It is appropriate here because the Utica and Point Pleasant formations are expected
to be of similar thickness across the unit.

In your experience, is this a common method for allocating production and
expenses?

Yes.

Have you seen this allocation method used in other shale basins?

Yes. I have seen production and expenses allocated on a surface-acreage basis in
the Permian Basin, the D-J Basin and the Williston Basin.

Does this conclude your testimony?

Yes.

5/27/2014 19440184
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STATE OF OHIO
DEPARTMENT OF NATURAL RESOURCES
DIVISION OF OIL AND GAS RESOURCES MANAGEMENT

In re the Matter of the Application of
R.E. Gas Development, LL.C for :
Unit Operation : Application Date: May 13, 2014

Goebeler Southeast Unit

PREPARED TESTIMONY OF LUIS RODRIGUEZ
ON BEHALF OF R.E. GAS DEVELOPMENT, LLC (“REX”)
(RESERVOIR ENGINEER)

W. Jonathan Airey (0017437)

Gregory D. Russell (0059718)

J. Taylor Airey (0081092)

James A. Carr II (0084114)

VORYS, SATER, SEYMOUR AND PEASE LLP
52 East Gay Street

P. O. Box 1008

Columbus, Ohio 43216-1008

Attorneys for Applicant,
R.E. Gas Development, LLC

Date: June 24,2014
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PREPARED TESTIMONY OF LUIS RODRIGUEZ

INTRODUCTION.

Q1.
Al.

Q2.

Q3.
A3.

Q4.
A4

Qs.

AS.

Q6.

Ab.

Please introduce yourself to the Division.

My name is Luis Rodriguez. I am the Vice-President of Reservoir Engineering for
Rex. My business address is 366 Walker Drive, State College, Pennsylvania
16801.

What are your job responsibilities as Vice-President of Reservoir
Engineering?

My job responsibilities include reserves and resources estimation, well
performance analysis and evaluation of appraisals, economic evaluation of
reserves, and planning and optimization for developing the resources at our
disposition.

How long have you worked for Rex?

I have worked for Rex since August 5, 2013.

What is your educational background?

I earned a Bachelor of Science in Petroleum Engineering at the UIS University in
Colombia in 1998. 1 also earned a Master of Science degree in Petroleum
Engineering from The University of Oklahoma in 2005 and a Master of Business
Administration from Rice University in 2009.

Would you briefly describe your professional experience?

I have worked in the oil and gas industry for 15 years. During that time, I have
worked in various reservoirs and basins, ranging from the San Jorge Basin in the
Patagonia region of Argentina to the Cano Limon field in the Arauca jungle in
Colombia. My experience in the United States has been mainly in the midcontinent
and California areas, where I have worked as a reservoir engineer in gas fields like
the Hugoton field, Monterey shale and Wolfbone shale basin. For the last 5 years, I
have worked mainly in gas fields and unconventional reservoirs.

During your fifteen years in the oil and gas industry, have you worked for any
companies other than Rex?

Yes. My career started with the Colombian state oil company (Ecopetrol). Since

then I have worked for Repsol-YPF, the Oklahoma Geological Survey, and
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Q7.
AT

Q8.
A8.

Q9.
A9.

Occidental Petroleum.

And is that work similar to the work you now do for Rex?

Yes. That work is similar in terms of evaluating resources in the area and
understanding well behavior.

Are you a member of any professional associations?

Yes. I am a member of the Society of Petroleum Engineers and the Colombian
Association of Petroleum Engineers.

What is the purpose of your testimony today?

I am testifying in support of the Application of RE. Gas Development, LLC for
Unit Operation filed with respect to the Goebeler Southeast Unit, consisting of
eighty-seven (87) separate tracts of land totaling approximately 544 acres in Carroll
County, Ohio. My testimony addresses the following: (i) that unit operations for
the Goebeler Southeast Unit are reasonably necessary to increase substantially the
recovery of oil and gas; and (ii) that the value of the estimated additional recovery

due to unit operations exceeds its estimated additional costs.

UNIT OPERATIONS ARE REASONABLY NECESSARY TO INCREASE

SUBSTANTIALLY THE RECOVERY OF OIL AND GAS.

Q10.

Al0.

Q11.

All.

I’d like to begin by addressing whether unit operations in the Goebeler
Southeast Unit are reasonably necessary to increase substantially the recovery
of oil and gas from those properties. Would you describe briefly how Rex
anticipates developing the Goebeler Southeast Unit?

The actual total number of wells will be dependent on production results.
However, Rex anticipates drilling up to two wells of approximately 8600° in lateral
length running from the northwest to the southeast. The Goebeler Southeast Unit
will be drilled from a single well pad located on lands outside the unit and off of
the northwest corner of the Goebeler Southeast Unit as shown in Exhibit LR-1.

Do you have an opinion on whether unit operations in the Goebeler Southeast
Unit are reasonably necessary to increase substantially the recovery of oil and
gas from those properties, and if so, what is your opinion?

Yes. It is my opinion that unit operations are reasonably necessary to increase

substantially the recovery of oil and gas from the unit. Given the location of the

2 L. Rodriguez
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Q12.

Al2.

Q13.

Al3.

Q14.

Al4.

Q15.

AlS.

Q16.

Aleé.

Q17.
Al7.

Q18.

unleased tracts and the applicable regulatory setbacks, it is not possible to drill a
single well without an order authorizing unit operations. However, should an order
authorizing unit operations be granted, it is possible to drill the two (2) wells
depicted on Exhibit LR-1, which would be accompanied by a substantial increase
in recovery of oil and gas.

Have you made an estimate of the production you anticipate from the
proposed unit operations?

Yes. The estimated ultimate recovery from the proposed Goebeler Southeast Unit
development could be as much as between 7 and 8 billion cubic feet equivalent
(Bcfe) of natural gas. This estimate is presented in greater detail on the attached
Exhibit LR-2, which includes an estimate of the recoverable reserves for each of
the Goebeler Southeast Unit wells.

Have you made an estimate of the production you anticipate without an order
authorizing unit operations?

Yes. There would be no recovery from the Goebeler Southeast Unit without an
order authorizing unit because it would be uneconomical to drill either well.

Are the estimates that you made based on good engineering practices and
accepted methods in the industry?

Yes. They are based on initial results from analog wells in the area.

Can you calculate the production from these wells ahead of time with
mathematical certainty?

No. It is impossible at this early stage in the development of the area to calculate
the well performance with mathematical certainty.

Is horizontal drilling technology, including hydraulic fracturing the formation,
required to economically develop unconventional resources?

Yes.

Is horizontal drilling common in the oil and gas industry?

Yes. It has béen common in the industry for the last few decades and it has become
particularly common in the last five to ten years.

In your professional opinion, would it be economic to develop the Goebeler

Southeast Unit using vertical drilling?

3 L. Rodriguez
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Al8.

No. In a vertical well, the area of the well exposed to the producing reservoir will
be considerably less than in a horizontal well, thus reducing the production and
ultimate recovery of the well. When you take into account that reduction of
reserves together with the capital investment required for a vertical well, the

development of the area using vertical technology becomes uneconomical.

VALUE OF ESTIMATED ADDITIONAL RECOVERY EXCEEDS ITS

ESTIMATED ADDITIONAL COSTS

Q19.

Al9.

Q20.

A20.

Q21.

A21.

Q22.
A22.

Let’s turn to the financial side of the project. Generally, in your professional
experience, how would the economics of a development project such as the
development of the Goebeler Southeast Unit be evaluated?

First you need to estimate the production profile expected of the horizontal wells.
You do that by taking into account accepted practices in the industry and using
analog wells in the vicinity. You also need to estimate the total capital expenditure
required for the drilling, completion and production of the well. When you
combine those two estimates with the expected cost of operating the well during its
life, you can evaluate the economics.

Did you do that here?

Yes.

Would you walk us through your economic evaluation, beginning with your
estimate of the anticipated revenue stream from the Goebeler Southeast Unit’s
development?

We estimate that, based on the lateral lengths of these wells, the cost of drilling in
the Goebeler Southeast Unit will be between $7,000,000 and $10,000,000 for each
well. Once you combine that cost with the cost of operating a typical well in the

area, we believe that the net present value for each of these wells is between

- $600,000 and $1,000,000. For additional details regarding the estimates for the

wells within the Goebeler Southeast Unit, see attached Exhibit LR-2.

What price scenario did you use for the anticipated revenue stream?

We assumed gas prices to be on average $4.40/mcf and oil prices to be $88/bbl for
the first five years of the project. This is consistent with the values on the NYMEX

futures markets during the first week of May 2014. For natural gas liquids,

4 L. Rodriguez
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Q23.
A23.

Q24.

A24.

typically the market prices these liquids at a differential with respect to NYMEX
pricing for oil. We have seen in the recent market trends for natural gas liquids
values between 10% and 50% of the NYMEX oil value. We took this variation
into account in making value estimates for the Goebeler Southeast Unit.

What about anticipated capital and operating expenses?

You work in cooperation with the drilling and completion engineers, as well as
with the geologist, all of whom determine the expected depth and pay of the area.
Once you understand the depth of the formation and the total lateral length that you
need to recover the reserves, you use the latest figures from recent wells regarding
the cost of drilling per foot in order to calculate total capital cost. The operating
expenses are calculated in a similar manner. Here, as shown on Exhibit LR-2,
assuming full development of the Goebeler Southeast Unit, the estimated capital
costs will range between $14,000,000 and $20,000,000 while, the life of well
estimated operating expense for each well in the unit is between $7,000,000 and
$12,000,000. In making cost estimates the capital cost of building the well pad is
distributed equally among the wells.

Based on this information and your professional judgment, does the value of
the estimated additional recovery from the operations proposed for the
Goebeler Southeast Unit exceed its estimated additional costs, and if so, would
you explain why?

Yes. As indicated on Exhibit LR-1, there are two additional wells that could be
drilled in the unit if the proposed unit operations are allowed. The value of the
additional recovery from those unit operations, when compared to their associated
additional costs, is reflected in the estimated net present value for each additional
well set forth on Exhibit LR-2. That estimated net present value is between
$600,000 and $1,000,000 per well. The fact that this range of numbers is positive
means that the estimated revenue generated from each well exceeds the estimated
costs of drilling and operating that well. And the fact that the total amount when
summed across these wells is positive indicates that the value of estimated
additional recovery from unit operations exceeds its estimated additional costs to

obtain that recovery.

5 L. Rodriguez



Q25. And your opinions are based on your education and professional experience?
A25. Yes.
Q26. Does this conclude your testimony?

A26. Yes.
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Goebeler Southeast Attachment 3 Exhibit LR-2

Goebeler SE

Economics w/ Approved Unitization

Goebeler Unit 7H
Goebeler Unit 9H
Total

Goebeler SE

Economics w/out Approved Unitization

Goebeler Unit 7H
Goebeler Unit 9H
Total

Lateral Length (Feet)

8681
8681
N/A

Lateral Length (Feet)

3622
3814
N/A

EUR Capital Cost ($)

3.5-4.0 Bcfe $7-10 million
3.5-4.0Bcfe  $7-10 million
7.0-8.0Bcfe  $14-20 million

EUR Capital Cost ($)

2.3-2.9 Bcfe $6-8 million
2.3-2.98Bcfe  $6-8 million
0 R

Life of Well

Estimated
Operating

Expense

$7-12 million
$7-12 million
$14-24 million $1.2 to $2 million

Life of Well
Estimated
Operating
Expense
$6-10 million
$6-10 million

0

Net Present
Value ($)

$600,000 to 1 million
$600,000 to 1 million

Net Present
Value ($)

Negative $1.5 to negative $3.0 million. Well will not be drilled under these economic conditions.
Negative $1.5 to negative $3.0 million. Well will not be drilled under these economic conditions.

$0
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PREPARED TESTIMONY OF DAVID ROGERS

INTRODUCTION.

Q1. Please introduce yourself to the Division.

Al. My name is David Rogers and I am the Senior Director of Land at Rex.

Q2. What is your educational background?

A2. Tattended Stark Technical College in North Canton, Ohio for two years.

Q3. Would you briefly describe your professional experience?

A3. I have over thirty years of experience in the oil and gas industry. In the first six
years of my career, I was employed as an abstractor and a draftsman. For the past
twenty-four years, I have been employed as a landman.

Q4. How long have you worked for Rex?

A4. Thave worked for Rex since May 3, 2010.

Q5. During your thirty years in the oil and gas industry, have you worked for any
companies other than Rex?

AS.  Yes. I have worked for Range Resources, Great Lakes Energy Partners LLC,

Q6.
A®6.

Q7.
A7.

Qs.

A8.

Lomak Petroleum, Viking Resources and several other companies.

What are your job responsibilities as Senior Director of Land for Rex?

I am responsible for Rex’s leasing programs. My responsibilities include, among
other things, (1) securing landowner approvals for well pads, impoundments, water
lines, and equipment, (ii) resolving landowners’ claims for damage, (iii) reviewing
title curative documents, (iv) procuring certain types of rights-of-way, and (v)
overseeing community and landowner relations for the Appalachian Basin.

Are you a member of any professional associations?

Yes. I am a meniber of the American Association of Petroleum Landmen and the
Ohio Oil and Gas Association.

Have you ever been involved in combining or pooling oil and gas interests for
development in Ohio?

Yes. When I was employed as a landman for Range Resources, I appeared before
the Technical Advisory Council of the Division of Oil and Gas Resources
Management on several occasions regarding successful applications for mandatory

pooling orders.
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Q9.
A9.

What is the purpose of your testimony today?

I am testifying in support of the Application of R.E. Gas Development, LLC for
Unit Operation filed with respect to the Goebeler Southeast Unit, consisting of
eighty-seven (87) separate tracts of land totaling approximately 544 acres in Carroll
County, Ohio. In particular, I will describe the efforts made by Rex to put the

Goebeler Southeast Unit together and the Unit Plan that Rex is proposing.

EFFORTS MADE BY REX TO LEASE UNIT TRACTS.

Q10.

A10.

Q11.

All.

Q12.

Al2.

Q13.

Al3.

Q14.
Al4.

The Application submitted by Rex indicates that it owns the oil and gas rights
to approximately 532 acres of the proposed 544.5415 acre unit. Would you
describe how Rex acquired those rights?

Rex has leased over 16,000 acres in Carroll County since June 2011, and inside the
Goebeler Southeast Unit, Rex has leased approximately 532 acres.

And that represents what percentage of the unit acreage?

As reflected on Exhibit A-2 and Exhibit A-4 to the Unit Operating Agreement,
that’s approximately 97% of the Goebeler Southeast Unit.

Are there other operators in the unit, and if so, have they agreed to participate
in its development?

Yes. There are two other operators in the Goebeler Southeast Unit: Chesapeake
Exploration, L.L.C. and Total E&P USA, Inc. Collectively, they own 2.1831 acres
of land, which represents 0.400906% of the total acreage of the Goebeler Southeast
Unit. Each of the other two operators have agreed to participate in its development
and have agreed to support this unitization application.

Is it accurate to say then that the owners of more than ninety-eight percent
(98%) of the unit have approved the filing of this Application?

Yes. Please see Exhibit DR-1, which includes working interest approvals from
Chesapeake Exploration, L.L.C. and Total E&P USA, Inc.

How many unleased mineral owners are there in the Goebeler Southeast Unit?
There are three (3) unleased mineral owners in the Goebeler Southeast Unit, and
they own Tract 29, Tract 36, and Tract 64. The interest controlled by these
unleased mineral owners represents 9.3847 acres or 1.7234131% of the Goebeler

Southeast Unit.

2 D. Rogers
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Q1S. Have affidavits detailing Rex’s efforts to obtain leases from the unleased
mineral owners been prepared?

Al15. Yes. Please refer to attached Exhibit DR-2.

Q16. Do you have an exhibit to your testimony that illustrates the leased and
unleased tracts within the Goebeler Southeast Unit?

Al16. Yes. Attached Exhibit DR-3 is a plat showing each of the tracts in the Goebeler
Southeast Unit. The unleased tracts appear in red whereas the leased tracts appear
in yellow.

Q17. Do you have an aerial plat of the Goebeler Southeast Unit?

Al7. Yes. Attached Exhibit DR-4 is an aerial plat of the Goebeler Southeast Unit.

UNIT PLAN PROVISIONS.

Q18. Would you generally describe the development plan for the Goebeler
Southeast Unit?

Al8. Rex plans to develop the Goebeler Southeast Unit from a single well pad located on
lands located outside the Unit and off the northwest corner of the Unit. From this
well pad, Rex intends to drill up to two (2) horizontal wells with projected lateral
lengths of approximately 8,600 feet, as depicted on Exhibit DR-3.

Q19. Does Rex have a specific timeline for drilling the wells in the Goebeler
Southeast Unit?

Al19. Rex plans to drill the initial well within twelve (12) months of the effective date of
an order authorizing unit operations. Upon evaluating the results of the first well,
Rex anticipates drilling the subsequent well within five years of the effective date
of an order authorizing unit operations, depending on results, rig availability, and
the availability of markets for the hydrocarbons.

Q20. Does Rex have any other development activity in the immediate area?

A20. Yes. Please see attached Exhibit DR-5, which depicts the units bordering the
Goebeler Southeast Unit.

Q21. Are you familiar with the Unit Plan proposed by Rex for the Goebeler
Southeast Unit?

A2l. Yes. The Unit Plan proposed by Rex is attached to the Application and consists of

‘an initial document that establishes the non-operating relationship between the

3 D. Rogers
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Q22.

A22.

Q23.
A23.

Q24.
A24.

Q2s.

Q26.

A26.

Q27.
A27.

parties in the Unit, and an operating agreement and related exhibits that establish
how the Unit is going to be explored, developed and produced.

Turning first to the body of the Unit Plan, marked as Attachment 1 to the
Application. Would you describe briefly what it does?

Yes. The general intent of the Unit Plan is to effectively combine the oil and gas
rights and interests in the Goebeler Southeast Unit in a uniform manner so that they
can be developed as though each of the tracts were covered by a single lease.

Are all of the oil and gas rights in the proposed unit combined?

No. The Unit Plan only unitizes the oil and gas rights in and related to the Unitized
Formation.

How would production from the Goebeler Southeast Unit be allocated?

On a surface-acreage basis consistent with Article 4 and Article 5 of the Unit Plan.
Why use a surface-acreage basis as the method of allocation?

We believe it is the most efficient and fair manner in which the landowners,
Unleased Mineral Owners and the other operators can share in production from the
Goebeler Southeast Unit.

Would you go through an example from Exhibit A-2 to the Unit Operating
Agreement to illustrate what you mean?

Yes. If you refer to Exhibit A-2 of the Unit Operating Agreement, the column
entitled “Surface Acres in Unit” reflects the number of surface acres in each tract
included within the Goebeler Southeast Unit. The column entitled “Tract
Participation” shows the related tract participation of each tract, which is calculated
by taking the number of surface acres in each tract included within the unit and
dividing it by the total number of surface acres in the unit. For example, if you refer
to Tract 35 on Exhibit A-2 to the Unit Operating Agreement, it shows that the
Roger D. and Kelleen S. Roudebush are the current mineral owners of 2.4610 acres
in the 544.5415 acre Goebeler Southeast Unit. This equates to a Tract Participation
0£0.00451940 (2.4610/544.5415 = 0.00451940).

What does that mean in terms of production allocated to that particular tract?
It would mean that approximately 0.451940% of all production from the Goebeler

Southeast Unit would be allocated to Tract 35.

4 D. Rogers
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Q28.

Q29.

A29.

Q30.
A30.

Q31.
A3l.

Q32.
A32.

Q33.

A33.

Q34.

A34.

Does it work the same way for an unleased mineral interest, that is, for the
tract of a person who did not lease the property in the unit?

Yes.

In your experience, is that an unusual way to allocate production in a unit?
No. In my experience, surface-acreage allocation is both fair and customary for
horizontal shale development. It is also the standard practice exercised in the
industry as a whole.

How are unit expenses allocated?

Like production in the unit, generally on a surface-acreage basis. Article 3 of the
Unit Plan provides that expenses, unless otherwise allocated in the Unit Operating
Agreement, will be allocated to each tract of land within the Unit in the proportion
that the surface acres of each tract included within the unit bears to the surface
acres of the entire unit.

Who pays the unit expenses?

According to the terms of the proposed Unit Plan, the working interest owners.

Do the royalty owners pay any portion of the unit expenses?

No, unless the terms and conditions of the royalty owner’s oil and gas lease dictate
otherwise. Royalty interest owners are responsible only for their proportionate
share of taxes and post-production costs, payable only from their share of the
proceeds from sales of production from the unit area.

Let’s turn to the Unit Operating Agreement. It appears to be based upon
A.A.P.L. Form 610 — 1989 Model Form Operating Agreement, is that correct?
Yes. We typically use a modified version of the 1989. The Form 610, together
with its exhibits, is a commonly used form in the industry and is frequently
modified to fit the needs of the parties and circumstances.

Turning to the Unit Operating Agreement in particular, does it address how
unit expenses are determined and paid?

Yes. Article III of the Unit Operating Agreement provides that all costs and
liabilities incurred in operations shall be borne and paid proportionately by the
Working Interest Owners, according to their Unit Participation percentages. Those

percentages can be found in Exhibit A-2 and Exhibit A-4 to the Unit Operating

5 D. Rogers
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Q3s.

A35S.

Q36.

A36.

Q37.

A37.

Q38.

A38.

Q39.

A39.

Agreement. Moreover, the Unit Operating Agreement has attached to it an
accounting procedure identified as Exhibit C that offers greater details regarding
how unit expenses are determined and paid.

That’s commonly referred to as the COPAS?

Yes. COPAS stands for the Council of Petroleum Accountants Societies and is a
commonly used form in the industry.

Will there be in-kind contributions made by owners in the unit area for unit
operations, such as contributions of equipment?

No. Rex does not anticipate any in-kind contributions for Unit Operations.

Are there times when a working interest owner in the unit chooses not to — or
cannot — pay their allocated share of the unit expenses?

Yes, such a situation is not uncommon in the industry. The Unit Operating
Agreement gives working interest owners the flexibility to decline participation in
any operation that they either cannot afford or believe is not likely to be profitable.
The remaining parties can then proceed at their own risk and expense.

Generally, how is the working interest accounted for when an owner chooses
not to participate in an operation?

A working interest owner who cannot or chooses not to participate in an operation
is considered a non-consenting party. If the remaining working interest owners
decide to proceed with the operation, the consenting parties alone will bear the full
cost and expense of the operations. A non-consenting party is deemed to have
relinquished its interest in that operation until the well revenues pay out the costs
that would have been attributed to that party, plus a prescribed risk penalty or non-
consent penalty.

Can a working interest owner choose to go non-consent in the initial well in
the Goebeler Southeast Unit?

Yes. If a working interest owner chooses not to participate in the unit’s initial well,
Article XVI(C) of the Unit Operating Agreement provides that the working interest
owner shall be deemed to have relinquished its working interest to the other parties
in the unit, in proportion to their respective working interests, with a back-in

provision and risk factor of 300%.

6 D. Rogers
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Q40.

A40.

Q41.

A41.

Q42.

A42.

Q43.

A43.

Q44.

Ad4.

Q45.

A45.

Q46.

A46.

Does the Unit Operating Agreement treat the initial well and subsequent
operations differently in terms of going non-consent, and if so, why?

Yes. In this case, there are no wells in the unit that could be classified as extremely
high risk. However, there are still operational risks and therefore there is still a risk
factor penalty involved should a party go non-consent. Subsequent operations have
a smaller risk factor of 200%.

But if the working interest owner still has a royalty interest in the unit, that
royalty interest would remain in place and be paid?

Yes. That royalty interest would still be paid according to the terms and conditions
of the agreement that give rise to the royalty.

Where are the risk factors for subsequent operations set out in the Unit
Operating Agreement?

They are set out in Article VI.B of the Unit Operating Agreement.

I believe you’ve already described generally the documents in Exhibits A and
C to the Unit Operating Agreement. Let’s turn therefore to Exhibit B of the
Unit Operating Agreement. What is it?

Exhibit B is a standard oil and gas lease form that is attached to the joint operating
agreement to govern any unleased interests owned by the parties. Article IILA of
the Unit Operating Agreement provides that if any party owns or acquires an oil
and gas interest in the Contract Area, then that interest shall be treated for all
purposes of the Unit Operating Agreement as if it were covered by the form of
lease attached as Exhibit “B.”

Does this oil and gas lease contain standard provisions that Rex uses in
connection with its operations in Ohio?

It is a standard agreement Rex has used in the State of Ohio.

Based upon your education and professional experience, do you view the terms
of Exhibit B as reasonable?

Yes.

Moving on to Exhibit D of the Unit Operating Agreement, would you describe
what it is?

Yes. Exhibit D is the insurance exhibit to the Unit Operating Agreement. It sets

7 D. Rogers
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Q47.

A47.

Q48.

A43.

Q49.

A49.

Q50.
A50.

forth coverage amounts and limitations, and the insurance terms for operations
conducted under the Unit Operating Agreement. For example, it requires that
operator shall comply with all applicable federal and state insurance and Worker’s
Compensation Laws.

Based upon your education and professional experience, do you view the terms
of Exhibit D as reasonable?

Yes.

Would you next describe to the Division Exhibit E of the Unit Operating
Agreement?

Yes. Exhibit E is the Gas Balancing Agreement, which further details the rights
and obligations of the parties with respect to marketing and selling any production
from the Contract Area.

In your professional opinion, given your education and experience, are the
terms of the Unit Plan, including the terms of the exhibits just discussed, just
and reasonable?

Yes.

Does this conclude your testimony?

Yes.

8 D. Rogers



Goebeler Southeast
Exhibit DR-1

STATE OF OHIO
DEPARTMENT OF NATURAL RESOURCES
DIVISION OF OIL AND GAS RESOURCES MANAGEMENT

In re the Matter of the Application of :
R.E. Gas Development L.L.C. for : Application Date: May 13, 2014
Unit Operation :

Goebeler SE Unit

AFFIDAVIT OF OWNERSHIP

I, David Rogers, being first duly cautioned and sworn, do hereby depose and state
as follows: '

1. My name is David Rogers and I am Senior Director of Land with R.E. Gas
Development L.L.C. (“Applicant”). My day-to-day responsibilities include (i) securing
landowner approvals for well pads, impoundments, water lines and equipment, (ii) re-
solving landowner claims for damages, (iii) reviewing title curative documents, (iv) pro-
curing certain types of rights of way and overseeing oil and gas leasing, (v) overseeing
community and landowner relations for the Appalachia Basin for the Applicant, and I
have personal knowledge of the facts stated herein. '

2. Pursuant to Ohio Revised Code § 1509.28, the Applicant has filed an applica-
tion with the Chief of the Division of Qil and Gas Resources Management requesting an
order authorizing Applicant to operate the Unitized Formation and applicable land area,
identified as the Goebeler SE Unit, according to the Unit Plan attached thereto (the “Ap-
plication”) (as those terms are used and defined therein). The Goebeler SE Unit is locat-
ed in Carroll County, Ohio, and consists of eighty-seven (87) separate tracts of land cov-
ering approximately 544.5415 acres. )

3. As of the Application Date set forth above, the Applicant and the Working In-
terest Owners supporting the Application are the owners, as that term is defined in Ohio
Revised Code § 1509.01(K), of at least 65% of the land overlying the Unitized For-
mation, as outlined in Exhibit A attached hereto.

Further sayeth Affiant naught.

%J?&@w

Sworn to and subscribed before me this 12 day of May 2014,

Notary Publ




Goebeler Southeast
Exhibit DR-1
STATE OF OHIO

DEPARTMENT OF NATURAL RESOURCES
DIVISION OF OIL AND GAS RESOURCES MANAGEMENT

In re the Matter of the Application of

R.E. Gas Development L.L.C. for : Application Date: May 13,2014
Unit Operation :
Goebeler SE Unit

LEASE AFFIDAVIT

1, David Rogers, being first duly cautioned and sworn, do hereby depose and state
as follows:

1. My name is David Rogers and I am Senior Director, Land with R. E. Gas De-
velopment L.L.C. (“Applicant”). My day-to-day responsibilities include (i) securing
. landowner approvals for well pads, impoundments, water lines and equipment, (ii) re-
solving landowner claims for damages, (iii) reviewing title curative documents, (iv) pro-
curing certain types of rights of way and overseeing oil and gas leasing, (v) overseeing
community and landowner relations for the Appalachia Basin for the Applicant in the
State of Ohio, and I have personal knowledge of the facts stated herein.

2. Pursuant to Ohio Revised Code § 1509.28, the Applicant has filed an applica-
tion with the Chief of the Division of Oil and Gas Resources Management requesting an
order authorizing Applicant to operate the Unitized Formation and applicable land area,
identified as the Goebeler SE Unit, according to the Unit Plan attached thereto (the “Ap-
plication”) (as those terms are used and defined therein). The Goebeler SE Unit is locat-
ed in Carroll County, Ohio, and consists of eighty-seven (87) separate tracts of land cov-
ering approximately 544.5415 acres. '

3. To my knowledge the Applicant holds a valid lease agreement pertaining to
all of the Applicant’s acreage, as described in Exhibit A-2 and A-4 of the Unit Operating
Agreement attached to the Application.

- Further sayeth Affiant naught.

%«/X ?ch
- /

Sworn to and subscribed before me this |2 day of M{_, 2014.

Hory Lov Spory
ry Lou S Spory
NOTARY PUBLIC
Butier City, Butier County
My Commission Expiras 1109/2015




STATE OF OHIO
DEPARTMENT OF NATURAL RESOURCES
DIVISION OF OIL AND GAS RESOURCES MANAGEMENT

In re the Matter of the Application of :
R.E. Gas Development, LLC for : "~ Application Date: May 13,2014
Unit Operation :

Goebeler SE Unit

WORKING INTEREST OWNER APPROVAL

R.E. Gas Development, LLC (“Applicant”) has prepared and/or filed an applica-
tion asking the Chief of the Division of Oil and Gas Resources Management to issue an
order authorizing Applicant to operate the Goebeler SE Unit, located in Carroll County,
Ohio, and consisting of eighty-seven (87) separate tracts of land covering approximately
544.5415 acres, according to the Unit Plan attached thereto (the “Application™),

TOTAL E&P USA, Inc. is the owner (as that term is defined in Ohio Revised
Code § 1509.01(X)) of 1 tract(s) of land covering approximately 2.183 acres contained in
the Goebeler SE Unit, or .100222% of the lands in the unit, all as more specifically de-
scribed on attached Exhibit 1. '

TOTAL E&P USA, Inc. hereby approves, and supports the making of, the Appli-
cation, including without limitation the Unit Plan attached thereto, and acknowledges re-
ceipt of full and true copies thereof.

TOTAL E&P USA, Inc.

By: [ &Zﬂ»«/\«,—/\\)

Date: 5{!7/(1{
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STATE OF OHI10
DEPARTMENT OF NATURAL RESOURCES
DIVISION OF OIL AND GAS RESOURCES MANAGEMENT

In re the Matter of the Application of : ‘
R.E. Gas Development, LLC for : Application Date: May 13, 2014
Unit Operation :

Goebeler SE Unit

WORKING INTEREST OWNER APPROVAL

R.E. Gas Development, LLC (“Applicant”) has prepared and/or filed an applica-
tion asking the Chief of the Division of Oil and Gas Resources Management to issue an
order authorizing Applicant to operate the Goebeler SE Unit, located in Carroll County,

Ohio, and consisting of eighty-seven (87) separate tracts of land covering approximately

- 544.5415 acres, according 1o the Uit Plan attachied thereto (the “Application”™). ~

Chesapeake Exploration, LLC is the owner (as that term is defined in Ohio Re-
vised Code § 1509.01(K)) of I tract(s) of land covering approximately 2,183 acres con-
tained in the Goebeler SE Unit, or .300666% of the lands in the unit, all as more specifi-
cally described on attached Exhibit 1. '

Chesapeake Exploration, LLC hereby approves, and supports the making of, the
Application, including without limitation the Unit Plan attached thereto, and acknowl-
edges receipt of full and true copies thereof.

CHESAPEAKE EXPLORATION, L.L.C.
an Oklahoma limited liability Company

By: _ A —

Dan Weinmeister, Land Manager —Appalachia South

Date: 1 ‘D/’Z—"“'(
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Goebeler SE Unit - 544.5415 Acres
Harrison/Washington Townships,
Carroll County

A CHK Half Interest - 2.1830 Acres (0.40089%)

. EX .
+ | REX-532.9738 Acres (97.87570%) ENERGY

366 Walker Drive
State College, PA 16801

- OPEN - 9.3847 Acres (1.72341%) Phone: (814) 278-7267 Fax: (814) 275-7288

www.RexEnergy.com




Miawral
Tt LeasalD | Owner | Parcel Number Lasses FiotName tastiame “";:‘I‘:"‘ LOATE | EDATE |UNUIASED | REX%OF | CHK%OF NoTEs staTus
fntacest K OFUNIT UNIT NIy
(1 [oncarooet 1001340000296 00% |RE GASDEVELOPMENTLLC ___ IWIUAM JTI & FRANCEST__{KRILLS 00028 Eje/z001 | 60016 860000477, ACTIVE
2 _|ONCARO29 1.00{34-0000587.00% |R.E. GAS DEVELOPMENT LLC KINSEY. 0.0039] €/25/2011 )16, 0.00000716| ACTIVE
3 _{OHCARO911 100} 15:0000403.900 |TARI STAR ENERGY LLC (WILLIAM R GOEBELER 0.0226| 4/5/2006 16 0:00004150 ACTVE
KEVIN L DAVIS, CHRISTOPHER | THE BOARD OF TRUSTEES OF
[KEVSER, DARRELLL SHAFER, |WASHINGTON TOWNSHIP,

4 |owcaroaso 100{36:0000588.000 |R.E. GAS DEVELOSMENT LIC TRUSTEES casrolLCoUNTY, OO | osswol 3mmons | 32asoie 000008733 Acrwe

S _[OHCARGDSS 1.0034-0000470.004 |R.E. GAS DEVELOPMENT LIC. IDAVID R & MICHELLE L DAY 0.0654] 62972011 D16 0.00012104| ACTIVE

& {OHCARIZ9IA .50 15-0004571.009 |CHESAPEAKE EXPLORATION LLC il F&KATHLEENC HURDLE 0.0389! 111 016! 000007344 X ACTIVE

£ _|OHCARIZSTK 0.50{15-0004571,009 |CHESAPEAKE EXPLORATIONLIC _ JPATRICK ) & PATRICIAS KNITTLE 0.0383] 7/6/2013 7/6{2018] 000007144

7_{ocARTSIS 1.00[34-0000117,002 [CHESAPEAKE EXPLORATION UG __IDAVID A & HELEN WAy, 012511 10/1372010] 015! 000022973, s ACTIVE

2 _|OHCARO212 1.00 amowsurms Rt GAS DEVELOPMENT LIC JIOHNC & WDNHH {CRILDERS 01373} 6/3/2011 0.00025214 ACTIVE

9 _|OHCARITIO AN EXPLORATION CORP _{RICHARD A & MARCIA C [ STERZBACH 13911 9/ 008 000025544 ACIVE

10 |ORCAROS3 T — HARSH BIBLE CHURCH 2370] 9/8/2011 000042605 ACTIVE

11 | OHCAROGO1 100134 xEVSER 1603] _6fs/2011 000029438 ACTIVE

12_[OHCAROISE 100 BRYAN JAY HELMAN .1656] 8/12011 00003641 ACTIVE

13 |OHCARDS3? 1.00 [ GREGORY S & MARIEL. aNKADE 2413} 13/1172011] 0.00084313 ACTIVE

14_{OHCARTASA 100 GROSKO AS53] 3/2/2013 0.00051049 ACIVE

15 | GHCARDIBT 140] [DAVID AL JODIA [GASCON 05700} 7/11/2008 0.00323039!

36 JOHCARGS60 1.00134-0000378.000 |N.E, GAS DEVELOPMENT LLC_____{REGENA STIFFLER 0.6600] 10/7/2011 000121203 ACTIVE
| OHCAR1254 0.50) [EARL DAYTON WARNER 0.4155] 5 52 0.00076303] ACTVE
| 17_|OHCAR1A5A 0501340000494 001 |CHESAPEACEEXPLORATIONUC "1~~~ " " IGATEWAY ROYALTYLLC 0.41855] §/39/7012 000076303

18 {ONCARGSE3 1,00{15-600 —~ msn BIBLE CHURCH o010]_8/8/2011 000128732 ACTIVE

19_Joncarassa 0.50]15-0000781.001 RE. GAS DEVELOPMENTILC___ [EARL DAYTON 0.5045] J0/2¢/2011 000092647 ACTIVE

15 _[OHCARG384 050] 150000 LE. GAS DEVELOPMENT LLC GATEWAY ROVALTY LiC 0.5045] 107242011 000092647,

[KEVIN L DAVIS, CHRISTOPHER | THE BOARD OF TRUSTEES OF
KEYSER, DARRELL LSHAFER, [WASHINGTON YOWNSHIP,

20 |oticanosso RE. GAS DEVELOPMENT LLC RUSTEES CARROLL COUNTY, 1013 00183541 ACTIVE

21 [oucana: L0 DEVIN € & MEUSSA M HERRINGTON & BAR 0384] 11/1/2012 00190693 ACTIVE

22 |OHCARI29IA HURDLE .5470]_6/9/201: 00100451 3 ACTIVE |

22_|OHCAR1291P [ orwcv LIOVCEM INLIN 70| 42872011 00100451

23_|OHCARDOLY, mo [ WILLIAM & GOEBELER 21314 1222775 ACTVE

24 |OMCAR1284 004 | CHESAPEAKE EXPLORATION 11C _ 1JOSHUA M & AMBER CASPER 1,4500] 0 0.002662' ACTVE

25 _|OHCARO210 1.00 34'0000291302 R.E.GAS DEVELOPMENT LLC [RONNIE L& PATRICIAA [cuarrER 1.5010) 6/25/2011 0.00275645 ACTIVE

26_|OHCARO38 1.00]15-0000240,001 |R.E. GAS DEVELOPMENT 1AC [WAYNE A AOGERS 15020] 8/14/2012 ACTIVE

22 |OHCAR1291A 0.50{34-0000336.000 |CHESAPEAKE EXPLORATION (1C  1IERRY L& JOYCEM TINUN 08310} 4 011 P ACTIVE

27 _|DHCAR1291P 0.50/34-0000336.000 {CHESAPEAKE EXPLORATION 11L& [IERRY L & JOYCEM TINUN 02310} 4 11

8_|OHCARDZS 00]32.0000251.000 [R.E. GAS DEVELOPMENT £LC. lwommany __ [RoacH 15910] 6/2572011 ACTIVE

29 |OPEN 1.00/34-0000117.028 | JAMES F & TAMMY S THUGHES 168711 2000 00004774 OPEN

30 _[OHCARI291A ©0.50)15-0005097.003 |CHESAPEAKE EXPLORATION G HURDLE 09530 6/9/2011 000175010 o ACTIVE

30 _|OHCAR12910 0.50{15-0005097.003 {CHESAPEAKE EXPLORATION LLC | MARY ] [ROHR 09530 4/472011 0.00175010]

31_|OHCAR0283 1.00134-0000291.003 (R.E. GAS DEVELORMENT LEC. PHILIP T 2 ERIN MARIE ROACH 15420 011 0.00339368| ACTIVE.

32_|oHcAR0S3 1.00133.0000291.001, |PHILP Y & ERINMARIE____JROACH 2.3070] 672512011 umaxssui ACIVE

33_|ONCARI3SA 0.50134-0000587.001 {CHESAPEAXE EXPLORATION 1LC WARNER 14515] 52812012 0.00268555| ACTIVE

33 |OHCARY35 0.50{34-0000587.001 {CHESAPEAREBXPLORATIONLLE | IGATEWAY ROYALTYLLC 14515 5/29/2012 0:00266555|

34 |OHCAROIIL 1.00115-0000340.003 {TRI STAR ENERGY L.C WILLIAM R GOEBELER 2.5036] 4/5/2006 0.00459763] ACTIVE

35 |OKCARD1I9 100 R.E. GAS DEVELOPMENT LLC [ROGER O & KEUEEN S [ROUDEBUSH 4630] 6/9/2011 0.00451940)| ACTIVE

36 |opEn 1.00] _ [BEANARD & ADKINS 6476 195660001258 GPEN

37 {oncARSS 1,0034-0000; KEYSER 28700} /572011 ACTVE

38_|OHCAR1298 100  TRUSSEL, 3.6000] 2/17/2082 ACTIVE

35_|oHOARDTTT. 1.0 NEAL 3.0000 11 ACTVE
40_{OHCARIZ31A 950 HURDLE 15198]_6/9/2011 OHCARUS33 NOW QHCARIZO1K1 | _ ACTIVE

40 |oRCARIISIKY | 050 RUSSELL 153081 6/39/2011

41_|OHCAROLLS 100 [BROADWATER 208111 6/3/2011 ACTVE

42_|OHCAROSES 59 LOWE 31268 10/8/2011 ACTVE

23 Joucanyosy 100 WEAS 2180/ 7/1/3011 ACTIVE

23_|OHCARD3ZS 00] HGGINS 24401 6/35/5011 CTIVE

4 _[oncaRoni 1001 ROUDERUSH 3060 6/572011 ACTIVE

48 Joucarizsio 100 ROHE, 21500]_4/a/2011 ) CIIVE,

42 OHCARD203 360 %.E. GAS DEVELOPMENT LLC HUTCHISON 3.6951]_6/3/2011 CIvE

25 [oncart27e 00 | CHESAPEAKE EXPLORATION LLC [TIREE LAND UC 3.8985] 1/17/2012 - ACTIVE

S0_OHCARTIOIA 0.50] HURDLE 13768]_6/9/2011 OHCARDGRONOVY OHCARIZSINT | _ACTIVE

50_toncartiotHl | 050 DALE U& SONTAR MAPLE 18764]_6/9/2011

51 |OHCARD384 050 R.E.GAS DEVELOPMENT LLC EARL DAYTON WARNER 2.0000] 1072472011} ACIVE

51 JOHCARD384 950 RE. GAS DEVELOPMENT ULC | GATEWAY ROYALTY LLC 2.0000] 30/2¢/2011

52_{OHCARI0ST 100) DOROTHY ARLENE 4.0398] 3 1 ACTIVE.

3 | OHCARD133 190 SUSAN ELAINE FISCUS 34080]_6/9/2011 ACTIVE

54 |OHCART201A 050 HURDLE 218301 6/5/20L1 CHK LEASE- 201200004472 ACTIVE

58 |CHESAPEAKE. 030 CHESAPEAKE EXPLORATION LLC EQUITY TRUST CO 2.1830]_5/3/702 CoMP.

55 (oHCAR13ST xou SAP XPLORATIONLIC | RONALD P & ANGELAC. mum 43900]_6/7/2012 ACTIVE

55 _|OHCARD24 [RICHARD W & KATHYV a5228|_sf9fz011 ACTVE

$7_|OHCARD333 xoo [24-0000117.011_[RE. GAS DEVELOPMENT LLC. mGG!Ns 5.00301 6/25/2011 ACTIVE

S8_|OHCARGTI6 100 [RE.GAS DEVELOPMENT LLE SCOTT L & VALERIE | COLE 49389] 3/26/201 ACTIVE.

S3_|DHCAROTS3A [R.E GAS DEVELOPMENT LiC 10N 2 CAROLYN wmmumn p/iap012| 137182018 0,00000000| 'ABB UAND CONTRACT.

s |oncanorase | m £. GAS DEVELOPMENT LLC [JACK € & KAREN 182012} 11/14/2017 0.00000000) A B (ALSO OHCAR1067) ACTVE

59_| OHCARIOS? _ a & wnawmss uc .0100] _5/472011 6 0.00920040)

60_|OHCARDOGS m 0500{_6/9/2011 912616 000927386 ACHVE

61_{OHCARD796 1,00 34-0000: [SCOTT L& VALERIEY coLe 0500{ 3/26/2013 | 1/26/2017] 0.00927386| ACTIVE

62_|OHCARATSS 00 34-0000117.007 |1LE.GAS OEVELOPMENTLLE __SCOTTUAVALERIET 0 0! 6/2012 271 6 ACTIVE
63_|oHCARDES3 00 INA HAWTHORE 5,0500] 10/22/2012) 1 17] 0.00527386, ACAVE

64 {orEN 100 | GARY LEE & PATRICA G HAWTHORNE 5.0500, 0.00527386 199500118763 OPEN,

65_|OHCARIDGD 140 MCDONALD 5.0500] 5/26/2013 16 000927348 ACTIVE

65 | OHCAROUSS. 00! HALTER 0500 6/9/2013 15 0.00927336 ACTIVE.

67_|oMcAR1059 1.00] HAYDEN ,0500] 5/26/701) 16 ¢.0092738¢] ACTVE

68_|OHCARD333 100 HIGGINS .0500| 6/25/2011 16 0.00927386| ACTVE

69 |OHCARDS3S 1.00[01-0000470,000 | ANSCHUTZ EXPLORATION CORP__ | ANTRUR S & REBECCAL [ssEQC sasn| s/23) 7/2018 a.00983787| ACTIVE

70_| GHCARDSSS 1.00[34.000011.018 |CHESAPEAKE EXPLORATIONLLC _ |MICHAELAZ ANIN | LOWERV 53810} £/15/2011 | 8/15/2018 nmsusmi ACIVE

71 {oHcaR98 100 ltE. ‘GAS DEVELOPMENTLLC, [CHAD M & MANDY L ssam1l ¢ 1 16 oofa1eser| ACTIVE,

72_|OHCARDE3S 1.00] 15-0000341,000 | R€. GAS DEVELOPMENT LLC AUBERT A IR & ELAINEM snunnm 4.7000( 8/13/2012 | 3, 7 000863711 ] ACTIVE

73_|oHcAROa3T 100]3¢ — ESH VWOLIBRINGE 7.0000]_9/3/2011 | _9/1/2016 0.01285485 ACTIVE
74_|OHCARGZ31A 010 R.E. GAS DEVELOPMENT LLC ORVID R B RIGELL oAy A550 ACTIVE
75_|oncARo2318 .10 DAY’

74_[OHCARGZ31D 00 KEYSER

75 _|oMCARDG2T 100 UOYD AcTvE

76_|oHcARGS1T 100 msm ENERGY LLC GOEBRER ACTIVE

77_|ORCARDESO 1003 a.p_ GAS DEVELOPMENT UIC VIRLAGE DF CARROLLTON ACTNE
78_|oMCAROI8S 1.00[15.01 sm ACTIVE
79_{OHCAR1199 100] HOLUE ] ACIWE

80 {OHCARDSSO 1.00] vuucs OF CARROLLTON ACTIVE

81 |oncaRoass 100] ;z!mm L. GAS DEVELOPMENT (1C SANDRA L [PERDUE ACVE

82 |oticAR1035 1.00] CHESAPEAKE EXPLORATION ULC__| GEORGE 1 8 HALA SHEARER, ACTVE

83 _|oHCAROSDE 050 [TRE STAR ENERGY LLC EARLDAYTON WARNER ACTVE

£3_[oNcaARos0s 2.50] [TRUSTAR ENERGY LLC | GATEWAY ROYALTY LLC

84| ORCARO0%0 1.00{34-0000085 001, | RE, GAS GEVELOPMENT LLC. [ROBERT | & MARGUERITE___ICARTER ACTVE

85_OHCARO2TS 100 JORNSON ACTWE

85 _forcARoDO 1.00] 340000344000 [STAEY ACTVE

37 _|OHCAROOZ2 1.00{34-0000432.000 {R.£. GAS DEVELOPMENT 1€ } & X SPEEDY, UL ACTIVE

CHK] 2.1330 0.40089%
OPEN, 93847 LI2341%

REX 5329738 STEYSTUX
Sut 545415 100.00000%]

i
|
|




Goebeler Southeast
Exhibit DR-2

STATE OF OHIO
DEPARTMENT OF NATURAL RESOURCES
DIVISION OF OIL AND GAS RESOURCES MANAGEMENT

In re the Matter of the Application of
R.E. Gas Development, L1.C for
Unit Operation

Application Date: May 13, 2014

Goebeler Southeast Unit

AFFIDAVIT OF MATTHEW METHENEY
(CONTACTS ~ UNLEASED MINERAL OWNERS AND
UNCOMMITTEDWORKING INTEREST OWNERS)

1, Matthew Metheney, being first duly cautioned and sworn, do hereby depose and
state as follows:

1. I am the Senior Landman in Ohio for R.E. Gas Development, LLC (“Appli-
cant”).

2. My day-to-day responsibilities include, without limitation, working with land-
owners, contractors, and vendors on behalf of Applicant, obtaining oil and gas leases and
curative documents on behalf of Applicant, and resolving issues with landowners in the
specific units and areas of interest of Applicant in the State of Ohio.

3. As part of those responsibilities, I.meet and work with landowners to obtain
oil and gas leases on behalf of Applicant. Further, I work with brokers from Western
Land Services (“Land Company”) who also obtain oil and gas leases on behalf of Appli-
cant.

4. I have personal knowledge of the contacts that I have made and attempted to
make on behalf of Applicant to lease lands within the Goebeler Southeast Unit. Further,
through conversations and records maintained by Land Company, I am familiar with the
contacts that Paul Meyers, a Land Agent for the Land Company, and others have made
and attempted to make on behalf of Applicant to lease lands within the Goebeler South-
east Unit. Those efforts are detailed below.

5. Regarding the following unleased tract, the following contacts were made or
attempted:

Parcel No. 34-0000117.010 (Tract 64)
Owner’s Name: Gary Lee & Patricia G. Hawthorne (“Current Owners”)

Date Party Contacted By Whom Method Address of Contact Response
11/19/2013 |  Attempted both Matt Home Visit | *4170 Lunar Road No one home,
Metheney : Catrollton, Ohio | left business card
in door.
5/1212014 | Gary Lee & Patri- Matt Certified 4170 Lunar Road | Documents were
cia Hawthorne Metheney Letter con- Carrollton, Ohio signed for by
taining Patricia Haw-
Leasing thorne on
documents 5/13/14. Nore-
sponse back from
Hawthornes.
2/12/2014 Patricia Paul Meyers | Home Visit | 4170 Lunar Road | Not interested in
Hawthorne Carrollton, Ohio leasing.
3/3/2014 Patricia Paul Meyers | Home Visit | 4170 Lunar Road | Not interested in
Hawthorne Carrollton, Ohio leasing.




6. Prior to my hiring at Appllcant several other efforts were made by land agents
workmg for the Land Company to lease the Current Owners on behalf of Applicant in the
summer of 2011 and early 2012. However, based upon a review of the records main-

-tained by the Land Company, the Current Owncrs were. not interested in leasing their
»property ‘with Apphcant

Further sayeth Afﬁant naught.

Mmm

: . ' Matthew Metheney
Swoin to and subscrlbed before me thls 29ﬂ1 day of May, 2014.

NOTARIAL SEAL

Mary Lou § Spory
NOTARY PUBLIC
Butier City, Butier County
My Commission Expm 111092015

5/23/2014. 19429006

,'2”‘



Goebeler Southeast

Exhibit DR-2

STATE OF OHIO
DEPARTMENT OF NATURAL RESOURCES
DIVISION OF OIL AND GAS RESOURCES MANAGEMENT

In re the Matter of the Application of
R.E. Gas Development, LLC for
Unit Operation

Application Date: May 13, 2014

Goebeler Southeast Unit
Goebeler Southwest Unit

AFFIDAVIT OF MATTHEW METHENEY
(CONTACTS ~ UNLEASED MINERAL OWNERS AND
UNCOMMITTEDWORKING INTEREST OWNERS)

1, Matthew Metheney, being first duly cautioned and sworn, do hereby depose and
state as follows: '

1. I am the Senior Landman in Ohio for R.E. Gas Development, LLC (“Appli-
cant™).

2. My day-to-day responsibilities include, without limitation, working with land-
owners, contractors, and vendgrs on behalf of Applicant, obtaining oil and gas leases and
curative documents on behalf of Applicant, and resolving issues with landowners in the
specific units and areas of interest of Applicant in the State of Ohio.

3. As part of those responsibilities, I meet and work with landowners to obtain
oil and gas leases on behalf of Applicant. Further, I work with brokers from Western
Land Services (“Land Company™) who also obtain oil and gas leases on behalf of Appli-
cant. '

4. 1 have personal knowledge of the contacts that I have made and attempted to
make on behalf of Applicant to lease lands within the Goebeler Southeast Unit and
Goebeler Southwest Unit. Further, through conversations and records maintained by
Land Company, I am familiar with the contacts that Paul Meyers, a Land Agent for the
Land Company, and others have made and attempted to make on behalf of Applicant to
lease lands within the Goebeler Southeast Unit and Goebeler Southwest Unit. Those ef-
forts are detailed below.

5. Regarding the following unleased tract, the following contacts were made or
attempted:

Parcel No. 34-0000117.028 (Tract 29 — SE Unit; Tract 27 — SW Unit).
Owner’s Name: James F. & Tammy S. Hughes (“Current Owners”)

Date Party Contacted By Whom Method Address of Contact Response
11/19/2013 | James & Tammy Matt Home Visit | 4171 Lunar Road No one home,
Hughes Metheney Carrollton, Chio | lefi business card
in door.
5/12/2014. | James & Tammy Matt Certified 4171 Lupar Road | Documents were
Hughes Metheney Letter con- Carrollton, Ohio signed for by
taining James Hughes on
Leasing 5/14/14. Nore-
documents sponse back from
Hughes.
2/12/2014 James Hughes Paul Meyers | Hoine Visit | 4171 Lunar Road - | Not interested in
Carroliton, Ohio leasing.
3/3/2014 James Hughes Paul Meyers | Home Visit | 4171 Lunar Road | Not interested in
Carrollton, Ohio leasing.




- 6. Prior to my hiring at Applicant, several other efforts were made by land agents
working for the Land Company to lease the Current Owners on behalf of Applicant in the
summer of 2011 and early 2012. HoWwever, based upon a review of the records main-
- tained by the Land .Company, the Current Owners were not interested in leasing their-
property with. Applicant. .

Further ‘sjayeth Affiant naught.

NoTARIL SEAL
Nomw n%”y

Butier Chy, Butier
My Comwnission Emlm 11mlzo1s ‘

5/232014 19429103 -

e
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STATE OF OHIO
DEPARTMENT OF NATURAL RESOURCES
DIVISION OF OIL AND GAS RESOURCES MANAGEMENT

In re the Matter of the Application of :
R.E. Gas Development, LLC for : Application Date: May 13,2014
Unit Operation , :

Goebeler Southeast Unit
Goebeler Southwest Unit

AFFIDAVIT OF MATTHEW METHENEY
(CONTACTS - UNLEASED MINERAL OWNERS AND
UNCOMMITTEDWORKING INTEREST OWNERS)

I, Matthew Metheney, being first duly cautioned and sworn, do hereby depose and
state as follows:

1. I am the Senior Landman in Ohio.for R.E. Gas Development, LLC (“Appli-
cant™).

2. My day-to-day responsibilities include, without limitation, working with land-
owners, contractors, and vendors on behalf of Applicant, obtaining oil and gas leases and
curative documents on behalf of Applicant, and resolving issues with landowners in the
specific units and areas of interest of Applicant in the State of Ohio.

3. As part of those responsibilities, I meet and work with landowners to obtain
oil and gas leases on behalf of Applicant. Further, I work with brokers from Western
Land Services (“Land Company™) who also obtain oil and gas leases on behalf of Appli-
cant.

4. 1 have personal knowledge of the contacts that I have made and attempted to
make on behalf of Applicant to lease lands within the Goebeler Southeast Unit and
Goebeler Southwest Unit. Further, through conversations and records maintained by
Land Company, I am familiar with the contacts that Paul Meyers, a Land Agent for the
Land Company, and others have made and attempted to make on behalf of Applicant to
lease lands within the Goebeler Southeast Unit and Goebeler Southwest Unit. Those ef-
forts are detailed below.

5. Regarding the following unleased tract, the following contacts were made or
attempted:

Parcel No. 34-0000117.023 (Tract 36 — SE Unit; Tract 22 — SW Unit)
Owner’s Name: Robert C. & Sheila C. Bernard (“Current Owners”)

Date Party Contacted By Whom Method Address of Contact Response

11/19/2013 | Sheila Bernard Matt Phone Con- | 4165 Lunar Road Mrs. Berpard
Metheney versation Carroliton, Ohio stated that her
husband was not
interested in
leasing.
5/12/2014 | Robert & Sheila Matt Certified 4165 Lunar Road | Documents were
Bernard Metheney Letter con- Carrollton, Chio signed for by
taining Leas- Sheila Bernard
ing docu- on 5/14/2014.
ments

2/12/2014 Sheila Bernard Paul Meyers | Home Visit | 4165 Lunar Road | Not interested in
. Carrollton, Ohio leasing.




3/3/2014 | . Sheila Bernard

Paul Meyers

- Home Visit

4165 Lunar Road

" Carrollton, Ohio |

Not interested in
leasing.

6. Priorto my hiring at Applicant, several other efforts were made by land agents
working for the Land Company to lease the Current Owners on behalf of Applicant in the
summer of 2011 and early 2012. However, based upon a review of the records main-
tained by. the Land Company, the Current- Owners were not interested in leasing their

property with Applicant.

Further sayeth Affiant naughf.

' Matthew Metheney

Sworn-to and, subscnbed before me this ’79m day of May, 2014.

m{mg SEAL

ou SDory
NOTARY PUBLIC

Buter City, Butier

My Commission Expires 11/09/2015

51232014 19428672

o
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