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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   : 
XTO Energy Inc. for Unit Operation  : 
  : Application Date:  February 16, 2015 
   : 
West Unit  : 

APPLICATION 

Pursuant to Ohio Revised Code Section 1509.28, XTO Energy Inc. ("XTO"), hereby 

respectfully requests the Chief of the Division of Oil and Gas Resources Management 

("Division") for an order authorizing XTO to operate the Unitized Formation and applicable land 

area in Belmont County, Ohio, (hereinafter, the "West Unit") as a unit according to the Unit Plan 

attached hereto and as more fully described herein.  XTO 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 correlative rights 

of unit owners, consistent with the public policy of Ohio to conserve and develop the state's 

natural resources and prevent waste.   

I.
APPLICANT INFORMATION 

XTO is a corporation organized under the laws of the State of Delaware, with its 

principal office located at 810 Houston Street, Fort Worth, TX 76102-6298.  XTO is registered 

in good standing as an "owner" with the Division. 

XTO designates to receive service, and respectfully requests that all orders, 

correspondence, pleadings and documents from the Division and other persons concerning this 

filing, be served upon the following:  

Brian R. Boyer
W. Richard Hathaway II 
Sherrard, German & Kelly, P.C. 
535 Smithfield Street, Suite 300 
Pittsburgh, PA  15222 
Tel. (412) 355-0200 
E-mail:brb@sgkpc.com

wrh@sgkpc.com

David Pearson
Senior Landman 
XTO Energy Inc. 
714 Main Street
Fort Worth, TX  76102 
Tel.  (817)885-3502 
E-mail: Charles_Pearson@xtoenergy.com

 Ronnie Blackwell
Senior Counsel 
XTO Energy Inc. 
714 Main Street
Fort Worth, TX  76102 
Tel.  (817)885-3494 
E-mail: Ronnie_Blackwell@xtoenergy.com
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II.
PROJECT DESCRIPTION 

The West Unit is located in Belmont County, Ohio, and consists of thirty-eight (38) 

separate tracts of land. See Exhibits A-1 and A-2 to the Unit Operating Agreement (as defined 

herein), showing the plat and tract participations, respectively. The total land area in the West 

Unit is approximately 704 acres.  At the time of this Application, XTO and other working 

interest owners participating in this Application have the right to drill on and produce from 

approximately 560.56 acres of the proposed unit – i.e., approximately seventy-nine and 63/100 

percent (79.63%) of the unit area, well above the sixty-five percent (65%) threshold required by 

Ohio Revised Code § 1509.28. As more specifically described herein, XTO seeks authority to 

drill and complete one or more horizontal wells in the Unitized Formation, defined as fifty (50) 

feet above the top of the Utica formation to fifty (50) feet below the top of the Curdsville 

Member of the Lexington/Trenton formation, from a single well pad located on the northwestern 

portion of the West Unit, to efficiently test, develop, operate and produce the Unitized Formation 

for oil, natural gas, and related liquids production.  XTO's plan for unit operations (the "Unit 

Plan") and accompanying unit operating agreement (the “Unit Operating Agreement”) are 

attached to this Application as Attachment 1 and Attachment 2, respectively. 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 participants 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 West 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 basis1; (ii) testimony from a Reservoir Engineer 

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 

                                                      
1 See Attachment 3. 
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exceeds its estimated additional costs2; and (iii) testimony from a Landman describing the 

project generally and the terms of the Unit Plan3.

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 

providing 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 resource 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 

prescribe 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 
contributed to unit operations by owners in the unit; 

(5) a provision addressing how unit operation expenses shall be 
determined 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 person's interest; 

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

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

XTO further proposes the following additional provisions in the 
event that the Division issues an order authorizing unitization of 
the West Unit: 

XTO shall present unleased mineral owners with the option to: 
                                                      
2 See Attachment 4. 
3 See Attachment 5. 
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(a) elect to enter into an oil and gas lease identical to the Paid-
Up Oil and Gas Lease attached as Exhibit B of the Unit 
Operating Agreement, for a lease bonus payment of eight 
thousand dollars ($8,000) per net mineral acre, and a 
royalty rate on production of twenty percent (20%); or 

(b) shall be deemed to be a non-consenting working interest 
owner receiving a royalty on production of twelve and one-
half percent (12.5%), and a working interest of eighty 
seven and one-half percent (87.5%), subject to the terms 
and conditions of the Unit Plan and the Unit Operating 
Agreement. 

Upon the issuance of an order authorizing unit operations, XTO 
shall present these options by certified mail. Should a unitized 
party fail to make an affirmative election prior to the effective date 
of a final non-appealable order the unitized party shall be deemed 
to have selected option (b). 

See Ohio Rev. Code § 1509.28(A). The Chief's order becomes effective once approved in 

writing 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 

deemed, for all purposes, to have been actually produced from such 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. XTO's Application Meets the Legal 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 top of the Curdsville Member of the Lexington/Trenton formation. The evidence presented 

with this Application establishes that the Unitized Formation is part of a pool and, thus, an 

appropriate subject of unit operation under Ohio Rev. Code § 1509.28.4   Additionally, the 

evidence establishes that the Unitized Formation is likely to be reasonably uniformly distributed 

                                                      
4 A "pool" is defined by statute 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 3 at Pg. 2, 
Ln. 1 - 23 
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throughout the Unit Area and thus it is reasonable for the Unit Plan to allocate unit production 

and expenses to separately owned tracts on a surface acreage basis.5

 ii. 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 West Unit. The Unit Plan contemplates the potential drilling of three (3) horizontal wells, 

with laterals in approximate length of between 7,891 feet and 8,386 feet.6  XTO estimates that 

the ultimate recovery from this unit development, if all unit wells are drilled, could be as much 

as 35.15 billion cubic feet (“BCF”) of natural gas from the Unitized Formation.7  Because of the 

location of the uncommitted working interest tracts within the Unit Area, only approximately 

12,673 total feet of lateral could be produced absent unit operations. This would leave 

approximately 11,990 feet of stranded lateral, and potentially, as much as 16.99 BCF of natural 

gas undeveloped.8 The evidence shows that the contemplated unit operations are reasonably 

necessary to increase substantially the recovery of oil and gas from the Unitized Formation. 

iii. The Value of Additional Recovery Exceeds Its Additional Costs 

The evidence shows that the estimated recovery from unit operations has a net present 

value in excess of $8.28 million.9  The additional recovery from unit operations has a net present 

value of approximately $13.24 million, while the additional costs for unit operations total 

approximately $6.97 million. Moreover, see Attachment 3 – Exhibit SC-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 additional recovery exceeds the estimated additional 

costs incident to conducting unit operations. 

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

The Unit Plan proposed by XTO 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 Exhibits A-1 

and 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, including the 

                                                      
5 See Attachment 3 at Pg. 2. 
6 See Attachment 4 at Pg. 1. 
7 See Attachment 4 at Pg. 2. 
8 See Attachment 4 at Pg. 2.
9 See Attachment 4 at Pg. 2. 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. 
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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 otherwise 

allocated by the Unit Operating Agreement. Payment of unit expenses is addressed generally in 

Article 3 of the Unit Plan. The Unit Plan provides for payment of costs by other working 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 

chargeable against that person's interest. And the commencement and termination of operations 

are addressed in Articles 11 and 12 of the Unit Plan.10

V.
HEARING

Ohio Revised Code § 1509.28 requires the Chief to hold a hearing to consider this 

Application, 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 5 – Exhibit DP-1. Accordingly, XTO respectfully requests that the Division 

schedule a hearing at an available hearing room located at the Division's Columbus complex on 

or before June 18, 2015, 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. XTO 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). XTO therefore asks the Chief 

to issue an order authorizing XTO to operate the West Unit according to the Unit Plan attached 

hereto.

                                                      
10 See Attachment 5 generally. 
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Respectfully submitted, 

      __________________________________ 
      Brian R. Boyer 
      W. Richard Hathaway II 
      Sherrard, German & Kelly, P.C. 
      535 Smithfield Street, Suite 300 
      Pittsburgh, PA  15222 

  Attorneys for Applicant, XTO Energy Inc. 



PLAN FOR UNIT OPERATIONS  
WEST UNIT 

YORK TOWNSHIP 
BELMONT COUNTY, OHIO 

The following shall constitute the Plan for Unit Operations applicable to the West Unit 
in York Township, Belmont 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 West Unit, York Township, Belmont 
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. 

ATTACHMENT 1
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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 fifty (50) 
feet above the top of the Utica formation to fifty (50) feet below the top of the Curdsvile Member 
of the Lexington/Trenton formation. 

Unit Operating Agreement means the modified A.A.P.L. Form 610-1989 Model Form 
Operating Agreement that is attached hereto (identified as “Attachment 2”) 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 
Interest 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. 
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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 
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. 



4

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, 
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 West Unit. 

ARTICLE 7: TITLES 

Warranty and Indemnity. Each Person who, by acceptance of produced Unitized 
Substances or the proceeds from a sale thereof, may claim to own a Working Interest or 
Royalty Interest 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 Persons 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.
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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 
except where otherwise authorized by the Division, there shall be no Unit Operations conducted 
on the surface of any property located within the West Unit, and there shall be no right of 
ingress and egress over and no right to use the surface waters of any surface lands located within 
the West 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 Gs 
Rights unitized hereby, and the respective heirs, devisees, legal representatives, successors, an 
assigns thereof, and shall constitute a covenant running with the lands, leases, and interests 
impacted hereby. 

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. 
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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. 

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. 
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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. 
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EXHIBIT A-1
Attached to and made part of that certain Operating Agreement dated February

16 covering the West Unit in York Township Belmont County, Ohio



EXHIBIT A 2
Unit Tracts

Attached to that certain Operating Agreement dated February 16, 2015 covering the West Unit, York Township, Belmont County, Ohio

Tract #
Tax Map
Number

Mineral Owner
Leased
(Y/N)

Parcel
Surface Acres

in Unit

Mineral
Owner
Interest

Mineral
Owner

Surface Acres

Tract
Participation

Unit Working
Interest

XTOWorking
Interest

XTO Unit
Participation

Phillips Exploration
Working Interest

Phillips Exploration
Unit Participation

AEUWorking
Interest

AEU Unit
Participation

Rice
Working
Interest

Rice
Unit

Participation
Address City State Zip Code

1 52 00379.000 Willard West and Diana West Yes 52.8760 1.0000 52.8760 0.075108 7.510795% 60.000000% 4.506477% 0.000000% 0.000000% 40.000000% 3.004318% 0.000000% 0.000000% 57797 Mt. Victory Road Jacobsburg OH 43933
2 52 00379.001 Wayne A. Mobley and Mandy A. Mobley Yes 18.6480 1.0000 18.6480 0.026489 2.648864% 60.000000% 1.589318% 0.000000% 0.000000% 40.000000% 1.059545% 0.000000% 0.000000% 57501 Mt. Victory Road Jacobsburg OH 43933
3 52 00450.000 Bounty Minerals II Acquisitions, LLC Yes 39.9701 1.0000 39.9701 0.056776 5.677571% 0.000000% 0.000000% 60.000000% 3.406542% 40.000000% 2.271028% 0.000000% 0.000000% 777 Main Street, Suite 3400 Fort Worth TX 76102
4 52 00502.000 Kevin S. Stephens and Karen S. Stephens Yes 14.4380 1.0000 14.4380 0.020509 2.050852% 60.000000% 1.230511% 0.000000% 0.000000% 40.000000% 0.820341% 0.000000% 0.000000% 72526 Kinsman Road St. Clairsville OH 43950
5 52 00212.000 Nancy Otto Yes 2.0000 1.0000 2.0000 0.002841 0.284091% 60.000000% 0.170455% 0.000000% 0.000000% 40.000000% 0.113636% 0.000000% 0.000000% 45525McKee Avenue Caldwell OH 43724
6 52 00237.000 Aaron Vernon Riley, Jr. Yes 2.4050 0.5000 1.2025 0.001708 0.170810% 60.000000% 0.102486% 0.000000% 0.000000% 40.000000% 0.068324% 0.000000% 0.000000% 57410 Mt. Victory Road Jacobsburg OH 43933
6 52 00237.000 Elaine McGlothlin Yes 2.4050 0.5000 1.2025 0.001708 0.170810% 60.000000% 0.102486% 0.000000% 0.000000% 40.000000% 0.068324% 0.000000% 0.000000% 57410 Mt. Victory Road Jacobsburg OH 43933
7 52 00341.000 Leota Brown Yes 0.7010 1.0000 0.7010 0.000996 0.099574% 60.000000% 0.059744% 0.000000% 0.000000% 40.000000% 0.039830% 0.000000% 0.000000% 57988 Mt. Victory Road Jacobsburg OH 43933
8 52 00309.000 Gregory P. Beckett and Joyce A. Beckett Yes 62.3330 1.0000 62.3330 0.088541 8.854119% 0.000000% 0.000000% 60.000000% 5.312471% 40.000000% 3.541648% 0.000000% 0.000000% 56938 Mt. Victory Road Jacobsburg OH 43933
9 52 00428.000 Valerie J. Brown Yes 4.9340 1.0000 4.9340 0.007009 0.700852% 0.000000% 0.000000% 60.000000% 0.420511% 40.000000% 0.280341% 0.000000% 0.000000% 47795 SR 536 Clarington OH 43915
10 52 00321.000 Shannon Hills Properties, LLC Yes 14.7620 1.0000 14.7620 0.020969 2.096875% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 2.096875% 130 Carrie Street Powhatan Point OH 43932

11 52 00396.000
Carl L. Whetzel, Trustee of the Carol L. Whetzel
Revocable Trust Dated August 1, 2013 Yes 154.1440 1.0000 154.1440 0.218955 21.895454% 60.000000% 13.137272% 0.000000% 0.000000% 40.000000% 8.758181% 0.000000% 0.000000% 52400 Schroder Road Jacobsburg OH 43933

12 52 00422.000 KriechbaumManagement Corporation Yes 25.6110 0.1667 4.2685 0.006063 0.606321% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 0.606321% 57161 Kriechbaum Road Jacobsburg OH 43933
12 52 00422.000 Guianne LLC Yes 25.6110 0.1667 4.2685 0.006063 0.606321% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 0.606321% 57161 Kriechbaum Road Jacobsburg OH 43933
12 52 00422.000 Keith Taylor and Linda Taylor Yes 25.6110 0.5000 12.8055 0.018190 1.818963% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 1.818963% 57161 Kriechbaum Road Jacobsburg OH 43933
12 52 00422.000 Karen S. Saladin and John E. Saladin Yes 25.6110 0.1666 4.2685 0.006063 0.606321% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 0.606321% 57161 Kriechbaum Road Jacobsburg OH 43933
13 52 00552.000 Kreichbaum, LLC Yes 75.3170 1.0000 75.3170 0.106984 10.698437% 60.000000% 6.419062% 0.000000% 0.000000% 40.000000% 4.279375% 0.000000% 0.000000% 56658 Kreichbaum Road Jacobsburg OH 43933
14 52 00396.001 Kenneth O. Whetzel and Carol L. Whetzel Yes 0.3210 1.0000 0.3210 0.000456 0.045597% 60.000000% 0.027358% 0.000000% 0.000000% 40.000000% 0.018239% 0.000000% 0.000000% 52400 Schroder Road Jacobsburg OH 43933
15 52 00420.000 KriechbaumManagement Corporation Yes 17.3800 0.1667 2.8967 0.004115 0.411458% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 0.411458% 57161 Kriechbaum Road Jacobsburg OH 43933
15 52 00420.000 Guianne LLC Yes 17.3800 0.1667 2.8967 0.004115 0.411458% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 0.411458% 57161 Kriechbaum Road Jacobsburg OH 43933
15 52 00420.000 Keith Taylor and Linda Taylor Yes 17.3800 0.5000 8.6900 0.012344 1.234375% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 1.234375% 57161 Kriechbaum Road Jacobsburg OH 43933
15 52 00420.000 Karen S. Saladin and John E. Saladin Yes 17.3800 0.1666 2.8967 0.004115 0.411463% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 0.411463% 57161 Kriechbaum Road Jacobsburg OH 43933
16 52 00427.000 KriechbaumManagement Corporation Yes 47.7960 0.3333 15.9304 0.022628 2.262842% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 2.262842% 57161 Kriechbaum Road Jacobsburg OH 43933
16 52 00427.000 Guianne LLC Yes 47.7960 0.3333 15.9304 0.022628 2.262842% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 2.262842% 57161 Kriechbaum Road Jacobsburg OH 43933
16 52 00427.000 Karen S. Saladin and John E. Saladin Yes 47.7960 0.3334 15.9352 0.022635 2.263521% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 2.263521% 57161 Kriechbaum Road Jacobsburg OH 43933
17 52 60010.000 The Board of Township Trustees, York Township No 0.5780 1.0000 0.5780 0.000821 0.082102% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 54320 York Drive Powhatan Point OH 43942
18 52 60005.000 The Board of Township Trustees, York Township No 0.0300 1.0000 0.0300 0.000043 0.004261% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 54320 York Drive Powhatan Point OH 43942
19 52 60002.000 The Board of Township Trustees, York Township No 0.5000 1.0000 0.5000 0.000710 0.071023% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 54320 York Drive Powhatan Point OH 43942
20 52 00423.001 Robert K. Graham and Kathy D. Graham Yes 24.9330 1.0000 24.9330 0.035416 3.541619% 0.000000% 0.000000% 60.000000% 2.124971% 40.000000% 1.416648% 0.000000% 0.000000% 56765 Little Captina Road Powhatan Point OH 43942
21 52 00423.000 Jon E. Covert and Pamela S. Austin Covert Yes 1.0650 1.0000 1.0650 0.001513 0.151278% 60.000000% 0.090767% 0.000000% 0.000000% 40.000000% 0.060511% 0.000000% 0.000000% 57261Mt. Victory Road Jacobsburg OH 43933
22 52 00078.000 KriechbaumManagement Corporation Yes 1.1140 1.0000 1.1140 0.001582 0.158239% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 0.158239% 57161 Kriechbaum Road Jacobsburg OH 43933
23 52 00208.000 Mark A. West and Tammy L. West Yes 1.0200 1.0000 1.0200 0.001449 0.144886% 0.000000% 0.000000% 60.000000% 0.086932% 40.000000% 0.057955% 0.000000% 0.000000% 57090 Mt. Victory Road Jacobsburg OH 43933
24 52 00422.001 John M. Cordery Yes 0.7660 1.0000 0.7660 0.001088 0.108807% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 0.108807% 56921 Kriechbaum Road Jacobsburg OH 43933
25 52 00380.000 Willard West and Diana West Yes 52.3350 1.0000 52.3350 0.074339 7.433949% 60.000000% 4.460369% 0.000000% 0.000000% 40.000000% 2.973579% 0.000000% 0.000000% 57797 Mt. Victory Road Jacobsburg OH 43933
26 52 00380.001 Willard West and Diana West Yes 4.4690 1.0000 4.4690 0.006348 0.634801% 60.000000% 0.380881% 0.000000% 0.000000% 40.000000% 0.253920% 0.000000% 0.000000% 57797 Mt. Victory Road Jacobsburg OH 43933
27 52 00157.000 Wayne A. Mobley and Mandy A. Mobley Yes 2.6000 1.0000 2.6000 0.003693 0.369318% 60.000000% 0.221591% 0.000000% 0.000000% 40.000000% 0.147727% 0.000000% 0.000000% 57501 Mt. Victory Road Jacobsburg OH 43933
28 52 00379.002 Wayne A. Mobley and Mandy A. Mobley Yes 1.3520 1.0000 1.3520 0.001920 0.192045% 60.000000% 0.115227% 0.000000% 0.000000% 40.000000% 0.076818% 0.000000% 0.000000% 57501 Mt. Victory Road Jacobsburg OH 43933
29 52 00449.000 Bounty Minerals II Acquisitions, LLC Yes 6.1430 1.0000 6.1430 0.008726 0.872585% 0.000000% 0.000000% 60.000000% 0.523551% 40.000000% 0.349034% 0.000000% 0.000000% 777 Main Street, Suite 3400 Fort Worth TX 76102
30 52 00237.001 Aaron Vernon Riley, Jr. Yes 1.1000 0.5000 0.5500 0.000781 0.078125% 60.000000% 0.046875% 0.000000% 0.000000% 40.000000% 0.031250% 0.000000% 0.000000% 57410 Mt. Victory Road Jacobsburg OH 43933
30 52 00237.001 Elaine McGlothlin Yes 1.1000 0.5000 0.5500 0.000781 0.078125% 60.000000% 0.046875% 0.000000% 0.000000% 40.000000% 0.031250% 0.000000% 0.000000% 57410 Mt. Victory Road Jacobsburg OH 43933
31 52 00450.001 Aaron Vernon Riley, Jr. Yes 0.9929 0.5000 0.4965 0.000705 0.070518% 60.000000% 0.042311% 0.000000% 0.000000% 40.000000% 0.028207% 0.000000% 0.000000% 57410 Mt. Victory Road Jacobsburg OH 43933
31 52 00450.001 Elaine McGlothlin Yes 0.9929 0.5000 0.4965 0.000705 0.070518% 60.000000% 0.042311% 0.000000% 0.000000% 40.000000% 0.028207% 0.000000% 0.000000% 57410 Mt. Victory Road Jacobsburg OH 43933

32 52 00423.002
Carl L. Whetzel, Trustee of the Carol L. Whetzel
Revocable Trust Dated August 1, 2013 Yes 14.1310 1.0000 14.1310 0.020072 2.007244% 60.000000% 1.204347% 0.000000% 0.000000% 40.000000% 0.802898% 0.000000% 0.000000% 52400 Schroder Road Jacobsburg OH 43933

33 52 00395.000
Carl L. Whetzel, Trustee of the Carol L. Whetzel
Revocable Trust Dated August 1, 2013 Yes 17.0820 1.0000 17.0820 0.024264 2.426420% 60.000000% 1.455852% 0.000000% 0.000000% 40.000000% 0.970568% 0.000000% 0.000000% 52400 Schroder Road Jacobsburg OH 43933

34 52 00421.000 KriechbaumManagement Corporation Yes 33.9120 0.1667 5.6520 0.008028 0.802841% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 0.802841% 57161 Kriechbaum Road Jacobsburg OH 43933
34 52 00421.000 Guianne LLC Yes 33.9120 0.1667 5.6520 0.008028 0.802841% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 0.802841% 57161 Kriechbaum Road Jacobsburg OH 43933
34 52 00421.000 Keith Taylor and Linda Taylor Yes 33.9120 0.5000 16.9560 0.024085 2.408523% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 2.408523% 57161 Kriechbaum Road Jacobsburg OH 43933
34 52 00421.000 Karen S. Saladin and John E. Saladin Yes 33.9120 0.1666 5.6520 0.008028 0.802841% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 0.802841% 57161 Kriechbaum Road Jacobsburg OH 43933
35 52 00422.003 Tucker Holdings Yes 0.3210 1.0000 0.3210 0.000456 0.045597% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 0.045597% PO Box 102 Glen Dale WV 26038
36 52 00422.002 Mark A. West and Tammy L. West Yes 0.2500 1.0000 0.2500 0.000355 0.035511% 0.000000% 0.000000% 60.000000% 0.021307% 40.000000% 0.014205% 0.000000% 0.000000% 57090 Mt. Victory Road Jacobsburg OH 43933
37 52 00320.001 Mark A. West and Tammy L. West Yes 5.0020 1.0000 5.0020 0.007105 0.710511% 0.000000% 0.000000% 60.000000% 0.426307% 40.000000% 0.284205% 0.000000% 0.000000% 57090 Mt. Victory Road Jacobsburg OH 43933
38 52 00421.001 John M. Cordery Yes 0.6680 1.0000 0.6680 0.000949 0.094886% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 0.094886% 56921 Kriechbaum Road Jacobsburg OH 43933

TOTAL UNIT ACRES 704.0000 100.000000% 35.452575% 12.322593% 31.850112% 20.217333%
TOTAL LEASED ACRES 702.8920 99.8426%

TOTAL COMMITTED ACRES 560.5620 79.6253%



EXHIBIT A 3
Uncommitted Working Interest Owner(s)

Attached to that certain Operating Agreement dated February 16, 2015 covering the West Unit, York Township, Belmont County, Ohio

Tract #
Tax Map
Number

Mineral Owner
Leased
(Y/N)

Parcel
Surface
Acres
in Unit

Mineral
Owner
Interest

Mineral
Owner
Surface
Acres

Tract
Participation

Unit
Working
Interest

XTO
Working
Interest

XTO Unit
Participation

Phillips
Exploration
Working
Interest

Phillips
Exploration

Unit
Participation

AEU
Working
Interest

AEU Unit
Participation

Rice
Working
Interest

Rice
Unit

Participation

Uncommitted Working
Interest Owner Address

City State Zip Code

10 52 00321.000 Shannon Hills Properties, LLC Yes 14.7620 1.0000 14.7620 0.020969 2.096875% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 2.096875%

Rice Drilling D LLC
400 Woodcliff Dr.
Attn: Aileen A. Rice, Sr. Land
Manager Appalachia

Canonsburg PA 15317

12 52 00422.000
Kriechbaum Management
Corporation

Yes 25.6110 0.1667 4.2685 0.006063 0.606321% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 0.606321%
Rice Drilling D LLC
400 Woodcliff Dr.

Canonsburg PA 15317

12 52 00422.000 Guianne LLC Yes 25.6110 0.1667 4.2685 0.006063 0.606321% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 0.606321%
Rice Drilling D LLC
400 Woodcliff Dr.

Canonsburg PA 15317

12 52 00422.000 Keith Taylor and Linda Taylor Yes 25.6110 0.5000 12.8055 0.018190 1.818963% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 1.818963%
Rice Drilling D LLC
400 Woodcliff Dr.

Canonsburg PA 15317

12 52 00422.000
Karen S. Saladin and John E.
Saladin

Yes 25.6110 0.1666 4.2685 0.006063 0.606321% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 0.606321%
Rice Drilling D LLC
400 Woodcliff Dr.

Canonsburg PA 15317

15 52 00420.000
Kriechbaum Management
Corporation

Yes 17.3800 0.1667 2.8967 0.004115 0.411458% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 0.411458%
Rice Drilling D LLC
400 Woodcliff Dr.

Canonsburg PA 15317

15 52 00420.000 Guianne LLC Yes 17.3800 0.1667 2.8967 0.004115 0.411458% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 0.411458%
Rice Drilling D LLC
400 Woodcliff Dr.

Canonsburg PA 15317

15 52 00420.000 Keith Taylor and Linda Taylor Yes 17.3800 0.5000 8.6900 0.012344 1.234375% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 1.234375%
Rice Drilling D LLC
400 Woodcliff Dr.

Canonsburg PA 15317

15 52 00420.000
Karen S. Saladin and John E.
Saladin

Yes 17.3800 0.1666 2.8967 0.004115 0.411463% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 0.411463%
Rice Drilling D LLC
400 Woodcliff Dr.

Canonsburg PA 15317

16 52 00427.000
Kriechbaum Management
Corporation

Yes 47.7960 0.3333 15.9304 0.022628 2.262842% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 2.262842%
Rice Drilling D LLC
400 Woodcliff Dr.

Canonsburg PA 15317

16 52 00427.000 Guianne LLC Yes 47.7960 0.3333 15.9304 0.022628 2.262842% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 2.262842%
Rice Drilling D LLC
400 Woodcliff Dr.

Canonsburg PA 15317

16 52 00427.000
Karen S. Saladin and John E.
Saladin

Yes 47.7960 0.3334 15.9352 0.022635 2.263521% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 2.263521%
Rice Drilling D LLC
400 Woodcliff Dr.

Canonsburg PA 15317

22 52 00078.000
Kriechbaum Management
Corporation

Yes 1.1140 1.0000 1.1140 0.001582 0.158239% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 0.158239%
Rice Drilling D LLC
400 Woodcliff Dr.

Canonsburg PA 15317

24 52 00422.001 John M. Cordery Yes 0.7660 1.0000 0.7660 0.001088 0.108807% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 0.108807%
Rice Drilling D LLC
400 Woodcliff Dr.

Canonsburg PA 15317

34 52 00421.000
Kriechbaum Management
Corporation

Yes 33.9120 0.1667 5.6520 0.008028 0.802841% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 0.802841%
Rice Drilling D LLC
400 Woodcliff Dr.

Canonsburg PA 15317

34 52 00421.000 Guianne LLC Yes 33.9120 0.1667 5.6520 0.008028 0.802841% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 0.802841%
Rice Drilling D LLC
400 Woodcliff Dr.

Canonsburg PA 15317

34 52 00421.000 Keith Taylor and Linda Taylor Yes 33.9120 0.5000 16.9560 0.024085 2.408523% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 2.408523%
Rice Drilling D LLC
400 Woodcliff Dr.

Canonsburg PA 15317

34 52 00421.000
Karen S. Saladin and John E.
Saladin

Yes 33.9120 0.1666 5.6520 0.008028 0.802841% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 0.802841%
Rice Drilling D LLC
400 Woodcliff Dr.

Canonsburg PA 15317

35 52 00422.003 Tucker Holdings Yes 0.3210 1.0000 0.3210 0.000456 0.045597% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 0.045597%
Rice Drilling D LLC
400 Woodcliff Dr.

Canonsburg PA 15317

38 52 00421.001 John M. Cordery Yes 0.6680 1.0000 0.6680 0.000949 0.094886% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 0.094886%
Rice Drilling D LLC
400 Woodcliff Dr.

Canonsburg PA 15317

TOTAL 142.3300 0.202173 20.217333%



EXHIBIT A 4
Unleased Mineral Owner(s)

Attached to that certain Operating Agreement dated February 16, 2015 covering the West Unit, York Township, Belmont County, Ohio

Tract #
Tax Map
Number

Mineral Owner
Leased
(Y/N)

Parcel
Surface
Acres
in Unit

Mineral
Owner
Interest

Mineral
Owner
Surface
Acres

Tract
Participation

Unit
Working
Interest

XTO
Working
Interest

XTO Unit
Participation

Phillips
Exploration
Working
Interest

Phillips
Exploration

Unit
Participation

AEU
Working
Interest

AEU Unit
Participation

Rice
Working
Interest

Rice
Unit

Participation
Address City State Zip Code

17 52 60010.000 The Board of Township Trustees, York Township No 0.5780 1.0000 0.5780 0.000821 0.082102% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 54320 York Drive Powhatan Point OH 43942
18 52 60005.000 The Board of Township Trustees, York Township No 0.0300 1.0000 0.0300 0.000043 0.004261% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 54320 York Drive Powhatan Point OH 43942
19 52 60002.000 The Board of Township Trustees, York Township No 0.5000 1.0000 0.5000 0.000710 0.071023% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 54320 York Drive Powhatan Point OH 43942

TOTAL 1.1080 0.001574
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INTRODUCTION1

Q1. Please introduce yourself to the Division.2

A1. My name is Jeff Jackson.  I am a geologist for XTO Energy Inc. working in the 3

Appalachia Division.4

Q2. What is your educational background? 5

A2. I graduated with a Bachelor of Arts degree in Geology from Western State College of 6

Colorado.  I then received a Master of Science degree in Geology from Colorado School 7

of Mines. 8

Q3. Would you briefly describe your professional experience? 9

A3. I have 7 years’ experience as a geologist in the oil and gas industry and have worked 10

unconventional reservoirs for the majority of that time.  I started my career with XTO 11

working in the Uinta Basin of eastern Utah focusing on development and exploration 12

projects.  In 2011, I began working to develop the Utica and Point Pleasant 13

unconventional plays for XTO in the Appalachian Basin. 14

Q4. What do you do as a Geologist for XTO? 15

A4. As a geologist at XTO, I am responsible for interpreting geologic data for predominantly 16

Ohio, but I also interpret data in West Virginia and Pennsylvania.  I create and update 17

structure and isopach maps for various formations.  I also create electric log cross 18

sections to determine the various rock formations true vertical depths and characteristics.  19

I also work to design and plan new drilling units for horizontal wells and geosteer the 20

operated horizontal wells during drilling to make sure they remain in the target zone.  21

Q5. What types of subsurface data are you analyzing? 22

A5. Electronic log data from subsurface logs, as well as core data, and any published 23

information from the ODNR or academia.      24

Q6. Are you a member of any professional associations? 25

A6. I am a member of the American Association of Petroleum Geologist as well as the 26

Geological Society of America.   27

Q7. What is the purpose of your testimony today? 28

A7. I am testifying in support of the Application of XTO, for the Unit Operation files with 29

respect to the West Unit, consisting of 38 separate tracts of land totaling approximately 30

704 acres in York Township, Belmont County, Ohio.  My testimony will show that the 31
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Unitized Formation described in the Application is part of a pool and thus an appropriate 1

subject of unitization.  My testimony will also support the Unit Plan’s allocation of unit 2

production and expenses to separately owned tracts on a surface acreage basis, based on 3

the near identical geologic characteristics over the Unit. 4

UNITIZATION FORMATION IS PART OF A POOL. 5

Q8. Can you please explain what a "pool" is in the context of oil and gas exploration? 6

A8. Generally a pool is understood to be a common source of supply in the pores of a rock 7

that yield hydrocarbons when drilled. 8

Q9. How is the Unitized Formation defined for the West Unit? 9

A9. It is defined as the subsurface portion of the West Unit located from fifty (50) feet above 10

the top of the Utica Formation to fifty (50) feet below the top of the Curdsville Member 11

of the Lexington/Trenton. 12

Q10. Do you have an opinion as to whether the Unitized Formation contemplated by the 13

West Unit constitutes a pool or a part of a pool? 14

A10. Yes, based on my professional experience.  It is my opinion that the Unitized Formation 15

qualifies as part of a pool. 16

Q11. Why do you believe the Unitized Formation constitutes part of a pool? 17

A11. My interpretation of the geologic data, such as wireline well logs, indicates that the Utica 18

/ Point Pleasant formations should be present, with similar characteristics, across the 19

entire West Unit.  This indicates to me that the Unitized Formation is part of a pool.   20

Q12. When you refer to the Utica / Point Pleasant, to what are you referring? 21

A12. The Utica / Point Pleasant is the term used to describe the subsurface formation from the 22

top of the Utica to the top of the Trenton. 23

Q13. Is your opinion based on your education and professional experience? 24

A13. Yes, my opinion is based on my professional experience and education. 25

Q14. Is this a commonly accepted method of analysis in your profession for determining 26

whether a pool or part of a pool exists? 27

A14. Yes. 28

ALLOCATION METHODOLOGY 29

Q15. Production and expenses are allocated to the separate tracts in the West Unit under 30

the Unit Plan on a surface-acreage basis.  Given your education and professional 31
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experience, do you have an opinion on whether that allocation method is 1

appropriate?2

A15. Yes, in my opinion that allocation method is appropriate. 3

Q16. Why? 4

A16. It is appropriate because the Utica and Point Pleasant formations are expected to have 5

similar thickness and characteristics across the Unit. 6

Q17. Do you have any exhibits to help explain your testimony? 7

A17. Yes. Exhibits JJ-1 and JJ-2 are a map and a cross section that show wireline well logs.  8

The logs are annotated with the formation names.  The cross section going over the West 9

Unit shows a near equal thickness of the Utica and Point Pleasant formations.  The cross 10

section displays wireline Gamma Ray data on a 0- 200 API scale.  The formation tops are 11

based on Gamma Ray and are shown on the cross section.  As you can see, wireline log 12

data indicates that the Utica and Point Pleasant formations are predicted to be of equal 13

thickness across the unit. 14

Q18. In your experience, is this a common method for allocating production and 15

expenses?16

A18. Yes 17

Q19. Have you seen this allocation method used in other shale basins? 18

A19. Yes, I have seen production and expenses allocated on a surface acreage basis in the Fort 19

Worth Basin and the D-J Basin. 20

Q20. Does this conclude your testimony? 21

A20. Yes. 22
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INTRODUCTION1

Q1. Please introduce yourself to the Division.2

A1. My name is Steven Cervantes.  I am a reservoir engineer for XTO Energy Inc. 3

Q2. What is your educational background? 4

A2. I have a Bachelors of Science in Petroleum Engineering from the University of Texas. 5

Q3. Would you briefly describe your professional experience? 6

A3. I have worked for 5 years as a reservoir engineer for XTO. 7

Q4. What do you do as a Reservoir Engineer for XTO? 8

A4. My primary function is to calculate reserves and perform economic analysis to asses risk 9

and determine the profitability of capital intensive projects. 10

Q5. Are you a member of any professional associations? 11

A5. Yes, I am a member of the Society of Petroleum Engineers. 12

Q6. What is the purpose of your testimony today? 13

A6. I am testifying in support of application of XTO Energy for Unit Operation filed with 14

respect to the West Unit, consisting of 38 separate tracts of land totaling approximately 15

704 acres in York Township, Belmont County, Ohio.  My testimony addresses that the 16

unit operations for the West Unit are reasonably necessary to increase the recovery of oil 17

and gas substantially and that the value of the estimated additional recovery, due to unit 18

operations, exceeds its estimated additional costs. 19

UNIT OPERATIONS ARE REASONABLY NECESSARY TO INCREASE 20

SUBSTANTIALLY THE RECOVERY OF OIL AND GAS. 21

Q7. I'd like to begin by addressing whether unit operations in the West Unit are 22

reasonably necessary to increase substantially the recovery of oil and gas from those 23

properties.  Would you describe briefly how XTO anticipates developing the West 24

Unit?25

A7. XTO plans to develop the West Unit by drilling three horizontal wells from one pad site 26

that will be approximately 8,386 feet, 8,386 feet, and 7,891 feet in lateral length, as 27

shown on the unit plat attached as Exhibit SC-1 to this testimony. 28

Q8. Do you have an opinion as to whether unit operations in the West Unit are 29

reasonably necessary to increase substantially the recovery of oil and gas from those 30

properties, and if so, what is your opinion? 31
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A8. Yes, it is my opinion that unit operations are reasonably necessary to substantially 1

increase the recovery of oil gas from the unit properties.  I estimate that production from 2

the three horizontal wells in the West Unit could total as much as 35 BCF of natural gas.  3

These estimates are based upon XTO’s flow tests and production data from nearby offset 4

wells, limited competitor production data, and reasonable engineering assumptions 5

derived from analysis of other shale gas reservoirs.  I also estimated unit production 6

without the unitization operations of the West Unit.  Due to the location of a parcels 7

leased by Rice Drilling D LLC in the unit and the 500 foot offset spacing requirement, 8

the three horizontal wells would be on average 3,997 feet shorter per well, which would 9

result in 49% less production than the proposed West Unit with unitized operations. 10

Q9. Are the estimates that you made based on good engineering practices and accepted 11

methods in the industry? 12

A9. Yes. 13

Q10. Can you calculate the production from these wells ahead of time with mathematical 14

certainty? 15

A10. No, not with certainty, projecting production during the early development phases of a 16

shale formation, like the Utica, is difficult. Few Utica wells have more than a year of 17

production data, and therefore the initial production decline rates for the first few years 18

are still not certain. We can only estimate what the production decline rates will be.19

Q11. Is horizontal drilling technology, including hydraulic fracturing the formation, 20

required to economically develop unconventional resources? 21

A11. Yes. 22

Q12. Is horizontal drilling common in the oil and gas industry? 23

A12. Yes. 24

Q13. Is it fair to say that horizontal wells are commonly used to develop shale formations 25

like the Unitized Formation? 26

A13. Yes. 27

Q14. In your professional opinion, would it be economical to develop the West Unit using 28

vertical drilling? 29

A14. No.  Drilling a vertical well would be less expensive than a horizontal well, but the 30

production volumes from a vertical well would not be adequate enough to outweigh the 31
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cost of drilling.  The low permeability of a shale formation requires that you make as 1

much contact of the reservoir as possible by implementing horizontal drilling and multi-2

stage hydraulic fracturing in order to maximize production volumes. 3

VALUE OF ESTIMATED ADDITIONAL RECOVERY EXCEEDS ITS ESTIMIATED 4

ADDITIONAL COSTS 5

Q15. Let's turn to the financial side of the project.  Generally, in your professional 6

experience, how would the economics of a development project such as the 7

development of the West Unit be evaluated? 8

A15. For each well I would use an estimated gas production profile coupled with anticipated 9

natural gas prices to estimate the wells’ gross revenue streams, and then subtract all 10

capital costs, operating expenses, royalty burdens, and severance taxes from that revenue 11

stream. 12

Q16. Did you do that here? 13

A16. Yes. 14

Q17. Can you explain your economic analysis, beginning with your estimate of the 15

anticipated revenue stream from the West Unit's development? 16

A17. Yes.  I took the estimated monthly gas production profile for each well and multiplied it 17

by a constant natural gas price of $4.0/MMBTU, which was derived from a 12-month 18

trailing average monthly NYMEX spot price, to calculate a gross revenue stream.  I then 19

deducted current Ohio state oil and gas production taxes, a pipeline fee in order to 20

transport the gas to market, a gas price differential between current market price and 21

NYMEX, and a 19% royalty burden in order to calculate a net revenue stream. 22

Q18. Can you describe the anticipated capital costs?  23

A18. Capital costs consist of items such as pad and road construction, drilling, completions, 24

and facilities, and they are usually applied at the well’s beginning drilling start date for 25

economic analysis.  Drilling and operations engineers provided detailed capital cost 26

estimates for the West Unit.  The capital costs per well are shown on the table attached as 27

Exhibit SC-2 to this testimony. 28

Q19. Can you describe the anticipated operating expenses? 29

A19. Operating expenses include items such as any recurring pad location, wellhead, down-30

hole maintenance, lease operator transportation costs, and disposing of produced water.  31
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Operating expenses are usually applied as a monthly recurrence throughout the life of the 1

well and were estimated for the West Unit based on offset Utica wells and XTO’s 2

historical experience with other operated shale wells.  While operating expenses can vary 3

significantly from well to well, I have estimated that operating expenses for each well in 4

the West Unit will total $4,000 per month in fixed costs plus $8 per barrel of produced 5

water as a variable cost. 6

Q20. Based on this information and your professional judgment, does the value of the 7

estimated recovery from the operations proposed for the West Unit exceed its 8

estimated costs? 9

A20. Yes. 10

Q21. Do you have an opinion as to whether the value of the estimated additional recovery 11

from the proposed West Unit operations – compared to the estimated recovery if 12

unit operations do not occur – exceeds the operation's estimated additional costs? 13

A21. Yes, I believe it would. 14

Q22. Would you explain? 15

A22. With unit operations, XTO will be able to extend the West 1H, 3H, and 5H horizontal 16

wells by an average of 3,997 feet each.  Our drilling and operations engineers estimate 17

that the additional lateral length on the three West Unit wells will require a total 18

incremental capital cost of $7 million or an average of $2.3 million per well, but my 19

analysis estimates that the total 10% discounted net present value (NPV-10) of the unit 20

will increase by $13.2 million or an average of $4.4 million per well.  The additional 21

lateral length on the three West Unit wells will also increase the total reserves of the unit 22

by 17 BCF or an average of 5.7 BCF per well.  The reserves and NPV-10 for each well in 23

both unit scenarios are shown on the table attached as Exhibit SC-2 to this testimony. 24

Q23. And your opinions are based on your education and professional experience? 25

A23. Yes. 26

Q24. Does this conclude your testimony? 27

A24. Yes. 28
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Unit vs Non Unit Comparison
Well
Name

Unit Lateral
Length (ft)

Estimated Non
Unit Lateral (ft)

Unit Capital
Cost (M$)

Non Unit Capital
Cost (M$)

Unit Gross
EUR (MMCF)

Non Unit Gross
EUR (MMCF)

Unit Net PV
10% (M$)*

Non Unit Net
PV 10% (M$)*

West 1H 8,386 4,654 $11,233 $9,112 11,973 6,644 $2,972 $1,245
West 3H 8,386 4,440 $11,233 $8,968 11,973 6,387 $2,972 $1,402
West 5H 7,891 3,579 $10,962 $8,377 11,201 5,129 $2,337 $2,316
Total 24,663 12,673 $33,428 $26,457 35,147 18,160 $8,281 $4,963

Average 8,221 4,224 $11,143 $8,819 11,716 6,053 $2,760 $1,654
*Net PV calculations assume 100%WI and 81% NRI for both unit scenarios in order to provide a like for like comparison

Unit vs Non Unit Differences
Well
Name Lateral (ft) Capital (M$)

EUR
(MMCF) Net PV 10% (M$)

West 1H 3,732 $2,121 5,329 $4,217
West 3H 3,946 $2,265 5,586 $4,374
West 5H 4,312 $2,585 6,072 $4,653
Total 11,990 $6,971 16,987 $13,244

Average 3,997 $2,324 5,662 $4,415

EXHIBIT SC-2
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INTRODUCTION1

Q1. Please introduce yourself to the Division.2

A1. My name is David Pearson and I am a Senior Staff Landman for XTO Energy Inc. (“XTO”), 3

based in Fort Worth, Texas. 4

Q2. What is your educational background? 5

A2. I have a Bachelor of Science from University of Oklahoma. 6

Q3. Would you briefly describe your professional experience? 7

A3. I was an Independent landman for approximately 3 ½ years working primarily in acquisition due 8

diligence, and have been an in-house landman for 4 years all with XTO. 9

Q4. What do you do as a Senior Staff Landman for XTO? 10

A4. My primary responsibilities include lease acquisition, approving title for drilling, and contract 11

 negotiation. 12

Q5. Are you a member of any professional associations? 13

A5. Yes.  I am a member of the Fort Worth Association of Professional Landmen (FWAPL) and 14

American Association Professional Landmen (AAPL). 15

Q6. What is the purpose of your testimony today? 16

A6. I am testifying in support of the Application of XTO Energy Inc. for Unit Operation filed 17

regarding the West Unit, comprised of thirty-eight (38) tracts of land containing a total of 704.00 18

acres in Belmont County, Ohio.  More specifically, I will describe XTO’s efforts to acquire leases 19

on three tracts totaling 1.108 acres owned by Trustees of York Township and XTO’s efforts to 20

include Rice Drilling D LLC’s 142.33 acreage in  the Unit Plan XTO is proposing. 21

EFFORTS MADE BY XTO TO LEASE UNIT TRACTS. 22

Q7. The Application submitted by XTO indicates that it owns the oil and gas rights to at least 23

560.562 acres of the proposed 704.00 acre unit.  Would you describe how XTO acquired 24

those rights? 25

A7. XTO acquired 278.498 acres by obtaining leases from the land/mineral owners. XTO purchased 26

Phillips Exploration, LLC, which is now a wholly owned subsidiary of XTO Energy, allowing 27

them to acquire 144.5851 acres leased by Phillips.  Paloma Partners, III, LLC assigned three (3) 28

leases in the unit to American Energy – Utica, LLC (“AEU”) and Great River Energy, LLC 29

assigned one (1) lease within the unit to AEU.  XTO and AEU have entered in a Participation 30

Agreement dated January 29, 2014, which allows XTO an acquired interest in the 4 leases 31

totaling 137.4789 acres.       32

Q8. And that represents 79.62528% of the unit acreage? 33

A8. Yes, that is correct. 34
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Q9. Are there other operators in the unit? 1

A9. Yes.  There are three (3) other operators / working interest owners in the unit, two (2) of whom 2

have approved the filing of this application.  AEU and Phillips have approved the filing of this 3

Application and the attached Unit Plan.  Please refer to Exhibits DP-3 & DP-4 to this testimony 4

which provide AEU and Phillip’s respective approvals of the West Unit.   5

Q10. What percentage of the total acreage of the West Unit is represented by the oil and gas 6

rights held by AEU and what percentage is represented by Phillips? 7

A10. AEU represents 31.850112% and Phillips represents 12.322593%. 8

Q11. Given the Working Interest Owner Approvals executed by AEU and Phillips, is it accurate 9

to say that the owners of 79.62528% of the unit have approved the filing of this 10

Application?11

A11. Yes. 12

Q12. How many uncommitted working interest owners are there in the West Unit? 13

A12. There is one (1) uncommitted working interest owner holding leases on nine (9) tracts totaling 14

142.33 acres. 15

Q13. Who is the uncommitted working interest owner? 16

A13. Rice Drilling D LLC (“Rice”). 17

Q14. Have you prepared an affidavit detailing XTO's efforts to contact the uncommitted working 18

interest owner to get them to participate in the Unit? 19

A14. Yes. An Affidavit was prepared for this Application and is attached as Exhibit DP-5 to this 20

testimony.   21

Q15. How many unleased mineral owners are there in the West Unit? 22

A15. There is one (1) unleased mineral owner holding three (3) tracts totaling 1.108 acres. 23

Q16. Who is the unleased mineral owner? 24

A16. The Trustees of York Township. 25

Q17. Have you prepared an affidavit detailing XTO's efforts to obtain leases from the unleased 26

mineral owner? 27

A17. Yes.  An Affidavit was prepared for this Application and is attached as Exhibit DP-6 to this 28

testimony.  29

Q18. Do you have an exhibit to your testimony that illustrates the leased, unleased and 30

uncommitted tracts within the West Unit? 31

A18. Yes.  The unleased tracts are identified as Unit Tract Nos. 17, 18, and 19 and the uncommitted 32

working interest tracts are identified as Unit Tract Nos. 10, 12, 15, 16, 22, 24, 34, 35, and 38 on 33

the West Unit Plat attached as Exhibit DP-7 to this testimony. 34
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Q19. Do you have an aerial plat of the West? 1

A19. Yes. An aerial plat of the West Unit is attached as Exhibit DP-8 to this testimony. 2

UNIT PLAN PROVISIONS. 3

Q20. Would you describe generally the development plan for the West Unit? 4

A20. At present, the West Unit is planned to have 3 wellbores all originating from a common pad site.   5

Q21. Does XTO have a specific timeline for drilling the wells in the West Unit? 6

A21. Pending approval, we anticipate drilling within 5 years. 7

Q22. Does XTO have any other development activity in the immediate area? 8

A22. Yes.  XTO previously drilled two wells on contiguous lands to the west of this proposed unit.  It 9

is known as the Kaseta Unit.  XTO has also drilled a well contiguous lands to the North West of 10

this proposed.  It is known as the Kaseta Unit B, and both are depicted on Exhibit DP-9.  11

Q23. Are you familiar with the Unit Plan proposed by XTO for the West Unit? 12

A23. Yes. 13

Q24. Turning first to the body of the Unit Plan, marked as Attachment 1 to the Application.  14

Would you describe briefly what it does? 15

A24. The Unit Plan establishes creation of the unit, how unit interests are determined, and sets the 16

framework for development and production of the unitized substances, including the allocation of 17

oil and gas production and unit expenses. 18

Q25. Are all of the oil and gas rights in the proposed unit combined? 19

A25. No, the unit agreement only unitizes the oil and gas rights at a specific subsurface interval.  In this 20

case that interval is the stratigraphic equivalent of the top of the Utica Shale formation to the 21

stratigraphic equivalent of the top of the Curdsville Member of the Lexington/Trenton Formation, 22

which allows for development of the Utica/Point Pleasant. 23

Q26. How would production from the West Unit be allocated? 24

A26. Once combined, production is allocated on a surface acreage basis, based on individual tract 25

acreage divided by the total unit acreage. 26

Q27. Would you go through an example from Exhibit A-2 to the Unit Operating Agreement to 27

illustrate what you mean? 28

A27. In this case, the Trustees of York Township tracts total 1.108 acres in a 704.00 acre unit.  The 29

percentage of 1.108 acres out of the 704.00 acre unit is known as the tract participation factor, in 30

this case 0.15738%.   31

Q28. What does that mean in terms of production allocated to that particular tract? 32

A28. In this case, the Trustees of York Township participation factor is 0.15738%, and they would be 33

allocated that percentage of production out of the total West Unit production. 34
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Q29. In your experience, is that an unusual way to allocation production in a unit? 1

A29. No, in my experience, surface acreage allocation is the most common means of allocating unit 2

production used in our industry. 3

Q30. How are unit expenses allocated? 4

A30. By the same means set out above, expenses are allocated proportionately to the acreage 5

contributed to the unit. 6

Q31. Who pays the unit expenses? 7

A31. Working Interest owners pay unit expenses. 8

Q32. Do the royalty owners pay any part of the unit expenses? 9

A32. No, royalty owners pay only their proportionate share of taxes.  10

Q33. Let's turn to the Unit Operating Agreement.  It appears to be based upon A.A.P.L. Form 11

610 – Model Form Operating Agreement, is that correct? 12

A33. Yes, in this case a modified version of the AAPL Form 610 – 1989. 13

Q34. Would it be fair to say that you are familiar with the custom and usage of the Form 610 and 14

other similar agreements in the industry? 15

A34. Yes, this Joint Operating Agreement is widely used by XTO. 16

Q35. Turning to the Unit Operating Agreement in particular, does it address how unit expenses 17

are determined and paid? 18

A35. Yes, Article III of the Operating Agreement sets out that both costs incurred and production 19

received is based on the working interest for each owner as set out on the Exhibit A.  20

Additionally, Exhibit C to the Operating Agreement is an accounting procedure which specifies 21

how unit expenses are determined and paid. 22

Q36. That's commonly referred to as the COPAS? 23

A36. Yes, it’s set out by the Council of Petroleum Accountants Society. 24

Q37. Based upon your education and professional experience, do you view the terms of Exhibit C 25

as reasonable? 26

A37. Yes, this accounting procedure is drafted by dis-interested parties who designed it to be fair to all 27

parties whether participating as Operator or Non-operator.   28

Q38. Will there be in-kind contributions made by owners in the unit area for unit operations, 29

such as contributions of equipment? 30

A38. No, we do not anticipate any in-kind contributions. 31

Q39. Are there times when a working interest owner in the unit chooses not to – or cannot – pay 32

their allocated share of the unit expenses? 33
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A39. Yes, this situation can and has occurred.  The Operating Agreement was drafted to contemplate 1

such scenarios. 2

Q40. Generally, how is the working interest accounted for when an owner chooses not to 3

participate in an operation? 4

A40. If a working interest owner(s) cannot or elects not to participate they are considered a non-5

consenting party.  The consenting parties will then bear the full cost and expense of the proposed 6

operation.  The non-consenting party is deemed to have relinquished their rights to any 7

production from that operation until such time as the consenting parties have recouped their initial 8

costs plus a penalty set out in the Operating Agreement. 9

Q41. Can a working interest owner choose to go non-consent in the initial well in the West Unit? 10

A41. Yes. 11

Q42. Does the Unit Operating Agreement treat the initial well and subsequent operations 12

differently in terms of going non-consent, and if so, why? 13

A42. No.  In negotiations identified in Exhibit DP-5, Rice requested a reduced penalty for going non-14

consent, and XTO agreed.  The Unit Operating Agreement reflects that agreement. 15

Q43. But if the working interest owner still has a royalty interest in the unit, that royalty interest 16

would remain in place and paid? 17

A43. Yes, the royalty interest would be paid. 18

Q44. Where are the risk factors for subsequent operations set out in the Unit Operating 19

Agreement? 20

A44. Article VI. B. 21

Q45. Are the percentages included in the Unit Operating Agreement unusual? 22

A45. No, these are fairly standard in my experience. 23

Q46. I believe you've already described generally the documents in Exhibits A and C to the Unit 24

Operating Agreement.  Let's turn therefore to Exhibit B of the Unit Operating Agreement.  25

What is it? 26

A46. Exhibit B is XTO’s standard oil and gas lease form that is attached to the Operating Agreement.  27

Q47. Does this oil and gas lease contain standard provisions that XTO uses in connection with its 28

operations in Ohio? 29

A47. Yes.  This lease form is XTO’s standard lease for use in Ohio. 30

Q48. Moving on to Exhibit D of the Unit Operating Agreement, would you describe what it is? 31

A48. Exhibit D is the Insurance exhibit and sets out the minimum coverage to be maintained. 32

Q49. Would you next describe to the Division Exhibit E of the Unit Operating Agreement? 33
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A49. Exhibit E is the Gas Balancing Agreement which provides for the marketing of production and 1

each parties rights and obligations with respect production. 2

Q50. In your professional opinion, given your education and experience, are the terms of the Unit 3

Plan, including the terms of the exhibits just discussed, just and reasonable? 4

A50. Yes. 5

Q51. Does this conclude your testimony? 6

A51. Yes.7
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