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STATE OF OHIO
DEPARTMENT OF NATT]RAL RESOURCES

DIVISION OF OIL AND GAS RESOURCES MANAGEMENT

In re the Matter of the Application of
XTO Energy Inc. for Unit Operation

Application Date: September 15, 2015

Wise Unit B

APPLICATION

Pursuant to Oslo R-evlsso Coor $ 1509.28, XTO Energy Inc. ("XTO") respectfully

requests the Chief of the Division of Oil and Gas Resources Management ("Division") to

issue an order authorizing XTO to operate the Unitized Formation (as defined below) and

applicable land area in Belmont County, Ohio, (the "Wise Unit B") as a unit according to the

Unit Plan attached hereto. As demonstrated in detail below, 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 hydrocarbons, 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.

APPLICAINT INT'ORMATION

XTO is a corporation organized under the laws of the

principal office located at 810 Houston Street, Fort Worth,

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

XTO designates to receive service, and respectfully

correspondence, pleadings, and documents from the Division

filing, be served upon the following:

State of Delaware, with its

TX 76102-6298. XTO is

requests that all orders,

and others concerning this



Paul B. Westbrook
HARRrs, FrNt-pv & Bocr-s, P.C.
777 MainStreet, Suite 1800

Fort Worth, TX76l02
Tel. (817) 870-8708
E-mail : Pwestbrook@hfblaw.com

Ronnie Blackwell
Senior Counsel
XTO Energy Inc.
T14Main Street
Fort Worth, TX76102
Tel. (817)885-3494
E-mail: Ronnie Blackwell@xtoenersv.com

Kelly Sanders

Senior Landman
XTO Energy Inc.
Tl4Main Street
Fort Worth, TX76102
Tel. (817) 885-6842
E-mail: Kelly Sanders@xtoenergy.com

PROJECT DESCRIPTION

The Wise Unit B is located in Belmont County, Ohio, and consists of 148 separate

tracts of land. See Exhibits A-l and A-2 to the Unit Operating Agreement (as defined below),

showing the plat and tract participations, respectively. The total land area in the Wise Unit B

is approximately 653.5440 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 444.6935 acres of the proposed unit, which represents 68.043391% of the unit

area, which satisfies the sixty-five percent (65%) threshold required by OuIo Rrvlsno Coos

$ 1509.28. As more specifically described below, 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 Utiia formation to fifty (50) feet below the top of the Curdsville Member of the

Lexington/Trenton formation, from a single well pad located near the southeast corner of the

Wise Unit B, in order to efficiently test, develop, operate, and produce the Unitized

Formation for oil, natural gas, and related hydrocarbons. 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 I 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 unit participants

unable to meet their financial obligations, determines reimbursement, in part, based upon the

costs of and risks related to the project; and conforms to industry standards for the drilling

and operation of horizontal wells.

TESTIMONY

The following prepared testimony is attached to this Application, supporting the

creation of the Wise Unit B: (i) testimony from a geologist, Jeff Jackson, 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;l (ii) testimony from a reservoir

engineer, Steven Cervantes, 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 exceeds its estimated additional costs2; and (iii)

testimony from a landman, Kelly Sanders, describing the project generally and the terms of

the Unit Plan.3

THE CHTEF SHOULD GRANT THIS APPLICATION

A. Legal Standard

Oulo Rnvlspo CooE $ 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 recovery of oil and gas exceeds the estimated additional cost incident to

conducting the operation. See Ouro Rrv. Conn $ 1509.28(,{).

I 
See Attachment 3.

2 
See Attachment 4.

I 
See Attachment 5.



The Chiefs order must be on terms and conditions that are iust and reasonable and

prescribe a plan for unit operations that includes the following:

(l) 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, machinery, materials, and other equipment
contributed to unit operations by owners in the unit;

(5) A provision addressing how unit operation expenses, including capital
investment, 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 unit 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
Chief issues an order authorizing unitization of the Wise Unit B:

XTO shall present unleased mineral owners with the following exclusive
options:

(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

elect to be a non-consenting working interest owner receiving aroyalty
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.

(b)



Upon the issuance of an order authorizing unit operations, XTO shall present

these options by certified mail. Should a unitized pafi fail to make an

affirmative election within thirry (30) days after receiving XTO's notice of the
options, the unitized party shall be deemed to have selected option (b).

See Omo Rrv. Coop $ 1509.28(,4). 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

(65%) 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 ofsuch operations and production from any lease or contract for lands

any portion of which is included in the unit area." Oslo REv. Cooe $ 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-l 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 Outo Rrv. Coop $ 1509.28.4

Additionally, the evidence establishes that the Unitized Formation 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 separately owned tracts on a surface acreage basis.s

* A "pool" is defined by statute as "an underground reservoir containing a common accumulation ofoil or gas,

or both, but does not include a gas storage reservoir." OHIo R-EV. CoDE $ 1509.01(E). See also Attachment 3.
5 

^See Attachment 3.



(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 Wise Unit B. The Unit Plan contemplates the potential drilling of one

horizontal well with a lateral approximately 9,910 feet long.6 XTO estimates that the

ultimate recovery from this well could be as much as l6 billion cubic feet ("BCF") of natural

gas from the Unitized Formation.T Without the requested unitization, XTO could not drill a

well at all, thus reducing the expected production to nothing. This would leave 16 BCF of

natural gas undeveloped.8 Accordingly, the evidence shows that the contemplated unit

operations are reasonably necessary to increase substantially the recovery ofoil and gas from

the Unitized Formation.

(iiD The Value of Additional Recovery Exceeds Its Additional Costs

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

value of approximately $3.9 million.e Without unitization, XTO will not be able to develop

the tracts in the unit at all. Accordingly, all of the recovery from unit operations and the

expected value thereof must be considered additional recovery. Because the alternative to

unitization is no production at all, this factor must be evaluated by considering the

profitability of unitized development versus the complete absence of profit and waste of

resources that will result without unitization. Moreover, see Attachment 3 - Exhibit SC-2,

showing the estimated value of the well's production and the estimated value without

unitization (incorporated here as if fully rewritten). Accordingly, the evidence establishes

that this factor weighs heavily in favor of unitization.

o,See Attachment 4.
7 

See Attachment 4.
8 

See Attachment 4.
e 

See Attachment 4. XTO emphasizes 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.



The Unit Plan Meets the Requirements of Oruo Rnusnn Coor $
1509.28

The Unit Plan proposed by XTO meets the requirements set forth in Outo REvlsBo

CooE $ 1509.28. The unit area is described in the Unit Plan at Article l, as well as on

Exhibits A-l 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 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.

Finally, the commencement and termination of operations are addressed in Articles 1l and 12

of the Unit Plan.ro

HEARING

Oulo RpvrsED 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. OHlo Rpv. Cooe $ 1509.28(,4). That threshold level is met

here. See Attachment 5 - Exhibit KS-l. Accordingly, XTO respectfully requests that a

hearing on this Application be scheduled at the Division's Columbus complex on or before

Januarv 13-14.2016.

(iv)

lo 
See Attachment 5.



CONCLUSION

Ouro Rnvrsao Coop $ 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 operations 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 satisf,i the requirements of OuIo R-evtsED CoDE $

1509.28(8). XTO therefore asks the Chief to issue an order authorizing XTO to operate the

Wise Unit B according to the Unit Plan attached hereto.

Respectfu lly submitted.

Paul B. Westbrook (0092870)
HARRIS, FtNt pv & Bocle, P.C.
777 Main Street, Suite 1800

Fort Worth, Texas 76102

Attorney for Applicant,
XTO Energy Inc.



PLAII FOR T]NIT OPERATIONS
WISE T]IIIT B

PULTNEY AND PEASE TOWNSHIPS
BELMONT COUNTY, OHIO

The following shall constitute the Plan for Unit Operations applicable to the Wise
Unit B in Pultney and Pease Townships, 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 conelative riehts ofthe owners of interests therein.

ARTICLE 2: DEFINITIONS

As used in this Plan for Unit Operations:

Division refers to the Ohio Department of Natural Resources'Division of Oil and Gas
Resources Manaeement.

Effective Date is the and date this Plan becomes eflective as provided in Article
ll.

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 govemmental 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 Wise Unit B, Pultney and Pease

Townships, Belmont County, Ohio, including, unless otherwise expressly mentioned, any and
all attachments and exhibits hereto.

time

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

Royalty Owner is a Person who owns a Royalty Interest.

Tract means the land identified by a tract number in
Operating Agreement.

portion of the Unitized
Interest.

ATTACHMENT 1

Exhibit A-2 to the Unit



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
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 bv lease.

Unit Area means the lands shown on the plat attached as Exhibit A-l 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 fifty (50)
feet above the top of the Utica formation to fifty (50) feet below the top of the Curdsvile
Member of the Lexinstor/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 agteed 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 87.5Yo

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 Workins Interest burdens and oblisations that are stated in this Plan.

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

ARTICLE 2: CREATION AIID EFFECT OF UhIIT

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-l 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-2to 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 SI.IRFACE ACRES WITHIN THE TINIT AREA.

ARTICLE 5: ALLOCATION OF UMTIZED SUBSTA|ICES

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 wellthereon 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.

Royalfy Payments. No royalty, oveniding 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
Wise Unit B.

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 indemnifu
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 finaljudgment
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 ST]RFACE

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 inigation 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 Wise Unit B, and there shall be

no right ofingress and egress over and no right to use the surface waters ofany surface lands
located within the Wise Unit B. owned bv a non-consentins 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, 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 notjoint 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 thirry (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 sisned 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.

ARTICLE 14: MISCELLAI\EOUS

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 affrrmative 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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OPERATING AGREEMENT

THIS AGREEMENT, entered into by and between XTO Enerey Inc.

hereinafter desigrated and refened to as "Operator," and the signatory party or parties other than Operator, sometimes

hereinafter refened 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 lnterests 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 ofOil and Gas to the extent and as hereinafter provided,

NOW, THEREFORE, it is agreed as follows:

ARTICLE I.
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 incuned in conducting an operation hereunder.

B. The term "Completion" or "Complete" shall mean a single operation intended to complete a well as a producer 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, whichever is the

lesser. When used in connection with a term "Deeoen" shall mean an ooeration wherebv s Lateral is drilled to
a D.igphcqmqnt Rreater tban (i) {h_e pis in the propbsal fo.r such opera.tidn approved by the Consenting Parties,
or (ii) to the Displacement to ivtich the ursuadt to'a previous proposal.

E. The term "Displacement" shall mean the length of a Lateral.

F. Theterms"DrillingParE"and"ConsentingParty"shall meanapartywhoagreestojoininandpayitsshareofthe

cost of any operation conducted under the provisions ofthis agreement

G. The term "Drilling Unit" shall mean the area fixed for the drilling of one well by order or rule of any state or fede ral

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 pattem of drilling in the Contract Area unless fixed by express agroement of the Drilling Parties.

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

located. When used in connection with a Horizontal Well. the term "Drillsite" shall mean (i) the surface hole location. and (ii) the
Oil and Gas Leases or Oil and Gas Interests within the Drilling Unit on or under which'(he wellbore, including thb Latdril, is
located.

.- -I. The tern "Hofi-zonlaf R.ig MoyC-Qn Periqdl'-ShaU mgan the_ numbe-rlf dgyg after the- dlte of rig.release of a Spudder
Rig until the date r rig caprble of drilling a Horizontal Well to its Total Measured Depttf has moved on to localion.

J. The term "Horizontal Well" shall mean a well
Recomoleted in a manner in which the horizontal comDonent (
in the dbjective formation(s) and (ii) exceeds the verticdl compt

are drilled. Comoleted or
rse one hundred feet (100')
rctive formation(s).

IC The term "Lrteral" shall mean that oortion of a wellbore that deviates from aonroximate vertical orientation to
approximate horizontal orientation and all wellbore beyond such deviation to a Total Mersured Ddpth.

L The term 'Trlon-Consent Well" shall mean a well in which less than all parties have conducted an operation as

provided in Article VI B 2.

M. The terms 'Non-Drilling Party" and 'Non-Consenting Party" shall mean a party who elects not to participate in a

proposed operation.

N. The term "Oil and Gas" shall mear 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 ofthis term rs

specifically stated.

O. The term "Oil and Gas Interests" or "lnterests" 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 ageement

P The terms "Oil and Gas Lease," "Lease" and "Leasehold" shall mean the oil and gas leases or interests therern

covering tracts of land lying within the Contract Area which are owned by the parties to this agreement.

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

Comoletion in a shallower Zone. When used in connection with a Horizontal Well. the term "Plus Back" shall mean an ooeration to
testpr Complgte t_he well at a stratigraphically shallower Zonein which the operrtion has been 6r is being Completed afid which is
not in an existing Lateral.

n fn.-e 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.
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S The term "Rework" shall mean an operation conducted in the wellbore of a well after it is Completed to secure,

restore,orimproveproductioninaZonewhichiscunontlyopentoproductioninthewellbore Suchoperationsinclude,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

T The term "Sidetrack" shall mean fie directional control and intentional deviation of a well fiom vertical so as to

change the bottom hole location unless done to straighten the hole or drill around junk in the hole to overcome other

When used in connection with a Horizontal Well. the term "Sidetrack: shall mean the directional control
outside the existins Lateral(s) so as to chanse the Zone or the direction of a Lateral from the aooroved
straighten the hole br drill arbfund junk in the-bole or to overcome other mechanical difficulties.

Ho.i,ont,&frT',1-:iTi:sfJ"$%FJE;i'"hflLff,l&r.ti$[ru,p"tf[t%d,fleH.l$g'Ai'.lf,# ftlrPart 
ottne verticar component ora

V. The term "Terminus" shall mean the furthest point drilled in the Lateral.

rhe surfac Ht'$,.t'f'"ndHtilff.t;tli
When th.e. "totat depth" wherei'ir
used in thi

X. The term "Vertical Well" shall mean a well drilled, Completed or Recompleted other than a Horizontal Well.

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

Gas separately producible from any other common accumulation of Oil and Gas.

Z. The term "lnitial Well" shall mean the well described in Article VI.A.
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. [SCRMNER'S
INSTRUCTION: Be careful to check the applicable leases and state statute and/or regulation for possible conflicting definitions.]

ARTICLE II.
EXHIBITS

The following exhibits, as indicated below and attached hereto, are incorporated in and made a part hereof:

X A Exhibit "A," shall mean all sub+xhibits as appropriate, including Exhibit'A-1" and shall include the following information:

(l) Description oflands subject to this agreement,

(2) Restrictions, ifany, as to depths, formations, or substances,

(3) Parties to agreement with addresses and telephone numbers for notice purposes rnd fax numbers,

(4) Percentages or Aactional interests ofparties to this agreemen!

(5) Oil and Gas Leases and/or Oil and Gas lnterests subject to this agreement,

(6) Burdens on production.

B. Exhibit "B." Form ofLease.

X C. Exhibit "C," Accounting Procedure.

X D. Exhibit "D," Insurance.

X E. Exhibit "E," Gas Balancing Agreement.

X F. Exhibit "F," Non-Discrimination and Certification of Non-Segregated Facilities.

@tp
, .lf any provision of any exhibit, except Exhibits "E," "F" and "G" to the extent aftached, is inconsistent with any provision

conrarneo ln

the body ofthis agreement, the provisions in the body ofthis agreement shall prevail.

ARTICLE III.
INTERESTS OF PARTIES

A, Oil and Gas Interests:

Ifany party owns an Oil and Gas lnterest in the Contract Area, that Interest shall be treated for all purposes ofthis
agreement and during the term hereofas ifit were covered by the form ofOil and Gas Lease aftached hereto as Exhibit "B,"
and the owner thereofshall be deemed to own both royalty interest in such lease and the interest ofthe lessee thereunder.

B. Interests ofParties in Costs and Production:

Unless changed by other provisions, all costs and liabilities incurred in operations under this agreement shall be bome

and paid, and all equipment and materials acquired in operations on the Contract Area shall be owned, by the parties as their

interestsaresetforthinExhibit"A." Inthesamemanner,thepartie-s.shallals_o.ownall_productionofOilandGasfromthe

contracr Area subject, however, to the payment orroyarties.l#Jll$1lr%Tr?U3l't'iippi3$""3,ti""f A"J*i?Tf3h%r.ur.r.
Regardless ofwhich party has contributed any Oil zurd Gas Lease or Oil and Gas Interest on which royalty or other

burdens may be payable and except as otherwise expressly provided in this agreement, each party shall pay or deliver, or

cause to be paid or delivered, all burdens on its share ofthe production fiom dre Contract Area up to, but not in excess ot
and shall indemnif, defend and hold the other parties free fiom any liability therefor

Except as otherwise expressly provided in this agreement, ifany party has contributed hereto any Lease or Interest which is

burdened with any royalty, oveniding royalty, production payment or other burden on production in excess ofthe amounts
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stipulated above, such party so burdened shall assume and alone bear all such excess obligations and shall indemni!, defend

and hold the other parties hereto harmless from any and all claims attributable to such excess burden Herue+et+ele+g-as

+iabili$+h€r€f€r, See Article XVI.P for additional provisions.

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 III.B. shall be deemed an assignment or cross-assignment ofinterests covered hereby,

and in the event two or more parties contribute to this agreementjointly owned Leases, the parties' undivided interests in

said Leaseholds shall be deemed separate leasehold interests for the purposes ofthis agreement.

C. Subsequently Created Interests:

I €elg er lnterest to

. See Article XVI.E for
ARTICLE TV.

TITLES

A. Title Examination:

Title examination shall be made on the Drillsite of any proposed well prior to commencement of drilling operations and,

ifa majority in interest ofthe Drilling Parties so request or Operator so elects, title examination shall be made on the entrre

Drilling Unit, or maximum anticipated Drilling Unit, of the well The opinion will include the ownenhip of the working

interest, minerals, royalty, overriding royalty and production palments under the applicable Leases. Each party contributing

Leases and/or Oil and Gas Interests to be included in the Drillsite or Drilling Uni! if appropriate, shall fumish to Operator

all abstracts (including federal lease status reports), title opinions, title papers and curative material in its possession free of
charge. AllsuchinformationnotinthepossessionoformadeavailabletoOperatorbytheparties,butnecessaryforthe

examination of the title, shall be obtained by Operator Operator shall cause title to be examined by attomeys on its staffor
by outside attomeys. Copies of all title opinions shall be fumished to each Drilling Party Costs incuned by Operator in

procuring abstracts, fees paid outside attomeys 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 bome by the Drilling
Parties in the proportion that the interest ofeach Drilling Party bears to the total interest ofall Drilling Parties as such

interests appear in Exhibit "A " Operator shall make no charge for sewices rendered by its staff attomeys or other personnel

in the performance of the above functions.

Each party shall be responsible for securing curative matter and pooling amendments or agreements required m

connection with Leases or Oil and Gas Interests contributed by such party. Operator shall be responsible for the preparation

and recording ofpooling designations or declarations and communitization agreements as well as the conduct ofhearings

before govemmental agencies for the securing ofspacing or pooling orders or any other orders necessary or appropriate to

the conduct ofoperations hereunder. This shall not prevent any party from appearing on its own behalfat such hearings.

Costs incuned by Operator, including fees paid to outside attomeys, which are associated with hearings before govemmental

agencies, and which costs are necessary and proper for the activities contemplated under this agreement, shall be direct

charges to thejoint 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 attomeys 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 aftomey or title has been accepted by

all of the Drilling Parties in such well.

B. Loss or Failure of Title:

I Failure of Title: Should any Oil ard Gas Interest or Oil and Cas Lease be lost through failure of title, which results in a

reduction ofinterest from that shown on Exhibit "A," the party credited with contributing the affected Lease or Interest

(including, ifapplicable, a successor in interest to such party) shall have ninety (90) days from final determination oftitle
failure to acquire a new lease or other instrument curing the entirety ofthe title failure, which acquisition will not be subject

to Article VIII.B., and failing to do so, this agreement, nevertheless, shall continuo 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 Intorest 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 ofsuch title failure;

(b) There shall be no retroactive adjustment ofexpenses incuned or revenues received fiom the operation ofthe

Lease or Interest which has failed, but the interests ofthe parties contained on Exhibit "A" shall be revised on an acreage

basis, as ofthe time it is determined finally that title failure has occurred, so that the interest ofthe party whose Lease or

Interest is affected by the title failure will thereafter be reduced in the Contract Area by the amount ofthe Lease or Interest failed;

(c) Ifthe proportionate interest ofthe other parties hereto in any producing well previously drilled on the Conhact

Area is increased by reason ofthe 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 aftributable 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 agroement, who is determined to be the owner of any Lease or Interest

which has failed, pay in any manner any part ofthe cost ofoperation, development, or equipment, such amount shall be paid

to the party or parties who bore the costs which are so refunded;

(e) Any liability to account to a person not a party to this agreement for prior production of Oil and Gas which arises

by reason oftitle failure shall be bome severally by each party (including a predecessor to a current party) who received

production for which such accounting is required based on the amount of such production received, and each such party shall

severally indemnifr, defend and hold harmless all other parties hereto for any such liability to account:

(f) No charge shall be made to thejoint account for legal expenses, fees or salaries in connection with the defense of
the Lease or Interest claimed to have failed, but ifthe party contributing such Lease or Interest hereto elects to defend its title

it shall bear all expenses in connection therewith; and

(g) 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

ofthe Contract Area shall be considered a Failure ofTitle as to such remainins Contract Area unless that absence ofinterest

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 we ll

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 ofthe failure to make

proper payment, which acquisition will not be subject to Article VIII.B., the interests of the parties reflected on Exhibit "A"

shall be revised on an acreage basis, effective as ofthe date oftermination ofthe Lease or Interest involved, and the party

who failed to make proper payment will no longer be credited with an intersst 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 ofthe loss, Iiom the proceeds ofthe sale ofOil and Gas attributable to the lost Lease or Interest,

calculated on an acreage basis, for the development and operating costs previously paid on account ofsuch Lease or Interest,

it shall be reimbursed for unrecovered actual costs previously paid by it (but not for its share ofthe cost ofany dry hole

previously drilled or wells previously abandoned) from so much ofthe following as is necessary to effect reimbursement:

(a) Proceeds ofOil and Gas produced prior to termination ofthe Lease or Interost, less operating expenses and lease

burdens chargeable hereunder to the person who failed to make payment, previously accrued to the credit ofthe lost Lease or

Interest, on an acreage basis, up to the amount ofunrecovered costs;
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(b) Proceeds ofOil 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 ofOil and Gas thereafter produced and

marketed (excluding production fiom any wells thereafter drilled) which, in the absence ofsuch Lease or Interest termination,

would be attributable to the lost Leasc or Interest on an acreage basis and which as a result ofsuch Lease or Interest

termination is credited to other parties, the proceeds ofsaid portion ofthe 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 ofunrecovered costs, that may be paid by any party who is, or becomes, the owner

of the Lease or lnterest lost, for the privilege of participating in the Contract Area or becoming a party to this agreement

4 CurinsTitle: IntheeventofaFailureofTitleunderArticlelV.B.l.oralossoftitleunderArticlelV.B.2.above,any
Leaso or Interest acquired by ary 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 ofArticle VIII.B.
shall not apply to such acquisition.

ARTICLE V.

OPERATOR
A. Designation and Responsibilities of Operator:

XTO Enerey Inc. shall be the Operator ofthe 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
thisagreement InitsperformanceofserviceshereunderfortheNon-Operators,Operatorshallbeanindependentcontractor

not subject to the control or direction ofthe NonOperaton except as to the [pe ofoperation 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 liabilify 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

the Contract Area. Non-Ooerators shall indemnifv and
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except such as may result from gross negligence or willful misconduct.

B. Resignation or Removal of Operator and Selection of Successor:

1. Resignation or Removal ofOoerator: Operator may resigr at any time by giving wriften notice thereofto Non-Operators.

IfOperator terminates its legal existence, no longer owns an interest hereunder in the Contract Are4 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 ofa
successor Operator may be removed only for good cause by the affirmative vote of Non-Operators owning a majority interest

based on ownership as shown on Exhibit "A" remaining after excluding the voting interest ofOperator; such vote shall not be

deemed effective until a written notice has been delivered to the Operator by a Non-Operator detailing the alleged default and

Operator has failed to cure the default within thirty (30) days from its receipt ofthe notice or, ifthe default concems an

operationthenbeingconducted,withinforty-eight(48)hoursofitsreceiptofthenotice. Forpurposeshereof,"goodcause"shall

mean not only gross negligence or willful misconduct but also the material breach of or inability to meet the standards of
operation contained in Article XVI.A or material failure or inability to perform its obligations under this agreement

Subject to Article VII.D.1., such resignation or removal shall not become effective until 7:00 o'clock A.M. on the first
day ofthe calendar month following the expiration ofninety (90) days after the giving ofnotice ofresignation 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 effective date ofresigrration or removal, shall be bound by the terms hereofas a

Non-Operator. A change ofa corporate name or structure ofOperator or transfer ofOperator's interest to any single

subsidiary, parent or successor corporation shall not be the basis for removal ofOperator

2 Selection ofSuccessor Onerator: Upon the resignation or removal ofOperator under any provision ofthis agreement, 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 lhe time such successor Operator is selected The successor Operator shall be selected by the

affirmative vote of *effi$sFe-F,a+i€s owning a majority interest based on ownership as shown on Exhibit "A";
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provided, however, if an operator which has been removed or is deemed to trave reJ$elf,illT#it"t"""?yJri,B#l'3t"liiy 
the contract Area

succeed itself, the successor Operator shall be selected by the affirmative vote ofthe party or parties owning a majority

interest based on ownership as shown on Exhibit "A" remaining after excluding the voting interest of the Operator that was

removed or resigned. ** The former Operator shall promptly deliver to the successor Operator all records and data relating to

the operations conducted by the former Operator to the extent such records and data are not already in the possession ofthe
successor operator. Any cost of obtaining or copying the former Operator's records and data shall be charged to the joint

account. ** Itisexpresslyunderstoodandagreedthat.intheeventtheOoeratorconvevsallofitsinterestintheContractArer.the
party that acquiresTuch lnterest shall be entftled to vofe with that interesffor any parry-, including itself, as Successor Operator.'

3. EffectofBankruptcy:lfOperatorbecomesinsolvent,bankruptorisplacedinreceivership,itshallbedeemedtohave

resigned without any action byNon-Operators, except the selection ofa successor. Ifa petition for reliefunder the federal

bankruptcy laws is filed by or against Operator, and the removal ofOperator is prevented by the federal bankruptcy court, all

Non-Operators and Operator shall comprise an interim operating committee to serve until Operator has elected to reject or

assume 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 bankuptcy, shall be deemed a resignation as Operator without any action by Non-Operators,

exc€pt the selection ofa successor During the period oftime the operating committee controls operations, all actions shall

require the approval oftwo (2) or more parties owning a majority interest based on ownership as shown on Exhibit "A " ln
the event there are only two (2) parties to this agreemen! 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. Employees and Contractors:

The number ofemployees or contractors used by Operator in conducting operations hereunder, their selection, and the

houn oflabor and the compensation for services performed shall be determined by Operator, and all such employees or

contractors shall be the employees or contractors ofOperator.

D. Rights and Duties of Operator:

I Comoetitive Rates and Use of Affiliates: All wells drilled on the Contract Area shall be drilled on a competitive

contract basis al the usual rates prevailing in the area If it so desires, Operator may employ its own tools and equipment in

the drilling ofwells, but its charges therefor shall not exceed the prevailing rates in the area and the rate ofsuch charges

shall be agreed upon by the parties in writing before drilling operations are commenced, and such work shall be perlormed by

Operator under the sarne 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 ofJoint Account Oblieations: Except as herein otherwise specifically provided, Operator shall promptly pay

and discharge expenses incuned in the development and operation ofthe Contract Area pursuant to this agreoment and shall

charge each ofthe parties hereto with their respective proportionate shares upon the €xpense basis provided in Exhibit "C."

Operator shall keep an accurate record ofthejoint account hereunder, showing expenses incuned 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

ofcontractors and suppliers and wages and salaries for services rendered or performed, and for materials supplied on, to or rn

respect ofthe Contract Area or any operations for thejoint account thereof, and shall keep the Contract Area free fiom
liens and encumbrances resulting therefiom except for those resulting fiom a bona fide dispute as to services rendered or

materials supplied

4. Custody ofFunds: Operator shatl hold for the account ofthe Non-Operators any funds ofthe Non-Operators advanced

or paid to the Operator, either for the conduct ofoperations hereunder or as a result ofthe sale ofproduction from the

Contract Are4 and such funds shall remain the funds ofthe 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 ofdebts as

provided in Article VII.B. 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 ofseparate accounts for the funds ofNon-Operators unless the

parties otherwise specifi cally agree
Cp4sppting Partyu9nse_nhng ParF,

5. Access to Contract Area and Records:_Operator shall, except as otherwise provided herein, permit each /-N€ii€1itritit€
Peitv's

or its duly authorized representative, at the / N€n€$sa*A sole risk and cost, full and free access at all reasonable times to

all operations ofevery kind and character being conducted for thejoint account on the Contract Area and to the records of
operations conducted thereon or production therefiom, including Operator's books and records relating thereto Such access



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

rights shall not be exercised in a manner interfering with Operator's conduct ofan operation hereunder and shall not obligate

Operator lo fumish any geologic or geophysical data of an interpretive nature un!-ess the gostpf preparation of such

interpretive data was charged to the joint account. Operator will tumish to.u.fr98gH$$H"[*iuryoon ,.Or.r, 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 ttre production ofthe Consenting Party seeking the

information. Any audit ofOperator's records relating to amounts expended and the appropriateness ofsuch expenditures

shall be conducted in accordance with the audit protocol specified in Exhibit "C."
6 Operator will file, and upon written request promptly fumish copies toc

each request t obligations, all operational notices, reports or applications

required to be filed by local, State, Federal or Indian agencies or authorities havingjurisdiction 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 Ooerations: The following provisions shall apply to each well drilled hereunder, including but not

limited to the Initial Well:

(a) operator will promptly 
":&:L9lt"X$m""f the date on which the welt is spudded, or the date on which

drilling oPer 
consentins Partv

Co,'sen.qing / Il.en-epeftters Such reports, test results and notices regarding the progress ofoperations on the

well as theT nably request, including, but not limited to, daily drilling reports, completion reports, and well logs.

h€reund€rr

8. Cost Estimates: Upon request of any Consenting Party, Operator shallfumish pgti-mates gf current and Qumllative qostl

incuned for the joint account ar reasonabte intervats during the conduct of any operatior/ ilul}lilfftttllliessatr1".1|$3fl:ht 
consenting Parties

Operator shall not be held liable for enors 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 ofthe 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 made to thejoint account shall

beasprovidedinExhibit"C." Operatorshallalsocarryorprovideinsuranceforthebenefitofthejointaccountoftheparties

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 ofthe 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 ofthe
parties, no direct charge shall be made by Operator for premiums paid for such insurance for Operator's automotive

equipment

ARTICLE VI.
DRILLING AND DEVELOPMENT

A. Initial Well:

operatorshallcommenceoperationsforthedrillingoftheInitial

Well at the fellervi+g location to be determined at the sole discretion of the Operator, within one (l) year of the effective date of the

Unitization Order issued by the Division,

gnd sh.all thereafter continue the drilling of the well with due diligence to a depth to test the Mareellus-er Utica/Point Pleasant Shale
forTnaDon.

to Articlo
have relir

he event Party) in
on

o]vn
OI DT

Qut

be-n

The drilling of the lnitial Well and the participation therein by all parties is obligatory, subject to Article VI.C.1. as to participation

in Completion operations and Article VI.F. as to termination of operations and Article XI as to occunence of force majeure.
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B.

ep 
hould desire to drill any well on the Contract Areaethe+{hen{m+lc+1, or

rt7 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 agreemen! the party desiring to drill, Rework, Sidetraclg Deepen, Recomplete or Plug Back such a well shall give written

notice ofthe proposed operation to the parties who have not otherwise relinquished their interest in such objective Zone

under this agreement and to all other parties in the case ofa proposal for Sidetracking or Deepening, specif,ing the work to be

performed,thelocation,proposeddepth,objectiveZoneandtheestimatedcostoftheoperation. Theparties.towhomsucha

noticeisde|iveredshallhavethirty(30)daysafterreceiptofthenoticewithinwhichtonoti8the/fu
whethertheyelecttoparticipateinthecostoftheproposedoperation Ifadrillingrigisonlocation,noticeofaproposalto
Rework, Sidetraclg Recomplete, Plug Back or Deepen may be given by telephone and the response period shall be limited to forty-

eight(48)hours,exclusiveofSaturday,Sundayandlegalholidays Failureofapartytowhomsuchnoticeisdeliveredtoreply

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

Ary proposal by a party to conduct an operation conflicting with the operation initially proposed shall be delivered to all parties

within the time and in the manner provided in Article VLB.6. See Article XVI.H.
Ifall parties to whom such notice is delivered elect to participate in such a proposed operation, the parties shall be

contractually committed to participate therein provided such operations are commenced within the time period hereafter set

forth, and Operator shall, no later than ninety (90) days after expiration ofthe notice period ofthirfy (30) days (or as

promptly as practicable after the expiration ofthe 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 ofsame

by Operator to the other parties, for a period of up to thirty (30) additional days if, in the sole opinion ofOperator, such

additional time is reasonably necessary to obtain permits from govemmental 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. Iftheactualoperationhasnotbeencommencedwithinthetimeprovided(includinganyextensionthereofas

specifically permitted herein or in the force majeure provisions ofArticle XI) and ifany party hereto still desires to conduct

said operation, written notice proposing same must be resubmitted to the other parties in accordance herewith as ifno 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, ifsuch parties desire to participate in the proposed Deepening or Sidetracking operatron,

reimburse the Drilling Parties in accordance with Article Vl.B.4. in the event of a Deepening operation and in accordance

with Article VI.B.5. in the event of a Sidetracking operation.

2. Ooerations by Less Than All Parties:

(a)DeterminationofParticipation. IfanypartytowhomsuchnoticeisdeliveredasprovidedinArticleVlB.l or

VI.C. l. e in the proposed operation, then, in order to be entitled to the benefits ofthis
Article, and such other parties as shall elect to participate in the operation shall, no

later than ninety (90) days after the expiration ofthe notice period ofthirty (30) days (or as promptly as practicable after the

expiration ofthe forty-eight (48) hour period when a drilling rig is on location, as the case may be) actually commence the

proposed operation and complete it with due diligence Operator shall perform all work for the account ofthe Consenting

Parties

agf€€m€nt.

If less than all parties approve any proposed operation. th. / pgFSJ*Eis+1, immediately after the expiration ofthe
applicable notice period, shall advise all Parties ofthe total interest ofthe parties approving such operation and its

recommendation as to whether the Consenting Parties should proceed with the operation as proposed Each Consenting Party,

within fortyreight (48) hours (exclusive ofSaturday, Sunday, and legal holidays) after delivery ofsuch notice, shall advise the-OoEratbr'
p+epes+*gfary / 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 ofall Consenting Parties in

the Contract Area) ofNon-Consenting Parties' interesls, or (iii) carry its proportionate part (determined as provided in (ii)) of
Non-Consenting Parties'interests together with all or a portion ofits proportionate part ofany Non-Consenting Parties'

interests that any Consenting Party did not elect to take. Any interest ofNon-Consenting Parties that is not carried by a
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Consenting Party shall be deemed to be carried by the party proposing the operation ifsuch party does not withdraw its

proposal Failure to advise the I UBBS!1{8!"+t within the time required shall be eemed an elecrion under (i) In the event a

drilling rig is on location, notice may be given by telephone, and the time permitted for such alesponse shall not exceed a

total of forty+ight (48) hours (exclusive of Saturday, Sunday and legal holidays) ffr. I p*ep#Hi$,, at its election, may

withdraw such proposal ifthere is less than 100% participation and shall notif, all parties ofsuch decision within ten (10)

days, or within twenty-four (24) hours ifa drilling rig is on location^following expiration ofthe applicable response period.

If 100% subscription to the proposed operation is obtained, th. I p*#Slffl*+y shall promptly noti! the Consenting Parties

of their proportionate interests in the operation and the pagrces*ing-es Operator shall commence such operation within the

period provided in Article VI B I , subject to the same extension right as provided therein.

(b) Relinquishment oflnterest for Non-Participation. The entire cost and risk ofconducting such operations shall be

bome by the Consenting Parties in the proportions they have elected to bear same under the terms ofthe preceding

paragraph. Consenting Parties shall keep the leasehold estates involved in such operations free and clear of all liens and

encumbrances ofevery kind created by or arising from the operations ofthe Consenting Parties Ifsuch an operation results

inadryhole,thensubjecttoArticlesVlB6 andVl.E.3.,theConsentingPartiesshall plugandabandonthewell*nd+esCere

+hMion**attheirSolecost,riskandexpense;provided,however,thatthoseNon-ConsentingPartiesthat
participated in the drilling, Deepening or Sidetracking ofthe well shall remain liable for, and shall pay, their proportionate

sharesofthecostofp|uggingandabandoningthewe|l@**insofaronlyasthosecostswerenot
increasedbythesubsequentoperationsoftheConsentingParties. Ifanywelldrilled,Reworked,sidetracked,Deepened,

Recompleted or Plugged Back under the provisions of this Article results in a well capable of producing Oil and./or Gas rn

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 tumed over to Operator (ifthe Operator did not conduct the operation) and shall be operated by it at the

expense and for the account ofthe Consenting Parties. Upon commencement ofoperations for the drilling, Reworking,

Sidetracking, Recompleting, Deepening or Plugging Back ofany such well by Consenting Parties in accordance with the

provisions ofthis 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 Oreir respective interests, all ofsuch Non-

Qpqsentjng P.arryls.jqterest in the well and share ofproduction therefrom or, in the case ofa Reworking, Sidetracking,** See Arbcle XVI.I.
Deepening, Recompleting or Plugging Back, or a Completion pursuant to Article VI.C.l. Option No. 2, all of such Non-

Consenting PaO's interest in the production obtained Aom the operation in which the Non-Consenting Party did not elect

toparticipate. Suchrelinquishmentshall beeffectiveuntiltheproceedsofthesaleofsuchshare,calculatedatthewell,or

market value thereofifsuch share is not sold (after deducting applicable ad valorem, production, severance, and excise taxes,

royalty, oveniding royalty and other interests not excepted by Article III.C. payable out ofor measured by the production

from such well accruing with respect to such interest until it reverts), shall equal the total of the following:
(D 150 % ofeach such Non{onsenting Party's sharo ofthe cost ofany newly acquired surface equipment

beyond the wellhe^ad connections (including but not limited to stock tank, separators, treaters, pumping equipment and' l50o/"
piping), plus /-l€0% 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{onsenting Party's relinquished interest shall revert to it under other

provisions ofthis Article, it being agreed that each Non-Consenting Party's share ofsuch 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

ofthe operations; and

(ii) 150 % of(a) thatportion ofthe costs and expenses ofdrilling, Reworking, Sidetracking, Deepening,

Plufltr5rg.Back, testing, Completing, and Recompleting, after deducting any cash contributions received under Article VIII.C.,
and / of(b) that portion ofthe cost ofnewly acquired equipment in the well (to and including the wellhead connections).

which would have been chargeable to such Non-Consenting Party ifit had participated therein.

ef this rktiele VI,B'2, (b) shdl apply te su6h p^!''s interest

(c) Reworking. Recompletine or Pluggine Back. An election not to participate in the drilling, Sidetracking or

Deepening ofa well shall be deemed an election not to participate in any Reworking or Plugging Back operation proposed in
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such a well, or portion thereof, to which the initial non-consent election applied that is conducted at any timo prior to full

recovery by the Consenting Parties ofthe 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 arnount. Any such

Reworking, Recompleting or Plugging Back operation conducted during the recoupment period shall be deemed part ofthe
cost ofoperation ofsaid well and there shall be added to the sums to be recouped by the Consenting Parties 150_%oof

that portion ofthe costs ofthe Reworking, Recompleting or Plugging Back operation which would have been chargeable to

suchNon-ConsentingPartyhaditparticipatedtherein. IfsuchaReworking,RecompletingorPluggingBackoperationis
proposed during such recoupment period, the provisions ofthis Article VI.B. shall be applicable as between said Consenrinq

Parties in said well.

(d) Recouoment Matters. During the period of time Consenting Parties are entitled to receive Non-Consenting Party's

share ofproduction, or the proceeds therefrom, Consenting Parties shall be responsible for the payment ofall ad valorem,

production, severance, excise, gathering and other ta.res, and all royalty, oveniding royalty and other burdens applicable to

Non-Consenting Party's share ofproduction not excepted by Article XVI E

In the case ofany Reworking, Sidetracking, Plugging Back, Recompleting or Deepening operation, the Consenting

Parties shall be permitted to use, free ofcos! all casing, tubing and other equipment in the well, but the ownenhip ofall
such equipment shall remain unchanged; and upon abandonment ofa well after such Reworking, Sidetracking, Plugging Bac(
Recompleting or Deepening, the Consenting Parties shall account for all such equipment to the ownen thereof, with each

party receiving its proportionate part in kind or in value, less cost ofsalvage.

Within ninety (90) days after the completion ofany operation under this Article, the party conducting the operations

for the Consenting Parties shall furnish each Non-Consenting Party with an inventory ofthe 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 ofan itemized statement

of such costs of operation, may submit a detailed statement of monthly billings Each month thereafter, during the time the

Consenting Parties are being reimbuned as provided above, the party conducting the operations for the Consenting Parties

shall fumish the Non-Consenting Parties with an itemized statement of all costs and liabitities incurred in the operation of
the well, together with a statement of the quantity of Oil and Gas produced fiom it and the amount of proceeds realized from

the sale of the well's working interest production during the preceding month. In determining the quantity of Oil and Gas

produced during any month, Consenting Parties shall use 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 unretumed 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 ifthere is a credit balance, it shall be paid to such Non-

Consenting Party.

If and when the Consenting Parties recover fiom a Non4onsenting Party's relinquished interest the amounts provided

for above, the relinquished interests ofsuch Non-Consenting Party shall automatically revert to it as of7:00 a.m on the day

following the day on which such recoupment occurs, and, from and after such reversion, such Non{onsenting Party shall

own the same interest in such well, the material and equipment in or pertaining thereto, and the production therefiom as

such Non{onsenting 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 ofthe further costs ofthe operation ofsaid well in accordance with the terms ofthis
agreement and Exhibit "C" aftached hereto.

3. Stand-Bv Costs: When awell which has been drilled or Deepened has reached its authorized depth and all tests have

been completed and the results thereoffumished to the parties, or when operations on the well have been otherwise

terminated pursuant to Article VI.F., stand-by costs incuned pending response to a party's notice proposing a Reworking,

Sidetracking, Deepening, Recompleting, Plugging Back or Completing operation in such a well (including the period required

under Article VI 8.6. to resolve competing proposals) shall be charged and bome as part ofthe drilling or Deepening

operationjust completed. Stand-by costs subsequent to all parties responding, or expiration ofthe response time permitted,

whichever first occurs, and prior to agreement as to the participating interests of all Consenting Parties pursuant to the terms

ofthe second grammatical paragraph ofArticle VI.B.2. (a), shall be charged to and bome as part ofthe proposed operation,

but ifthe 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 Sidetracking operation is given while the drilling rig to be utilized is on location, any party

t0
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may request and receive up to five (5) additional days after expiration ofthe forty+ight hour response period specified in

Article Vl.B. I within which to respond by paying for all stand-by costs and otler costs incuned during such extended

response period; Operator may require such party to pay the estimated stand-by time in advance as a condition to extending

the response period. Ifmore 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" ofall the electing parties.

4. Deeoening: Ifless than all parties elect to participate in a drilling, Sidetracking, or Deepening operation proposed

pursuant to Article M.B 1., the interest relinquished by the Non-Consenting Parties to the Consenting Parties under Article

VI.B.2. shall relate only and be limited to the lesser of (i) the total depth actually drilled or (ii) the objective depth or Zone

ofwhichthepartiesweregivennoticeunderArticleVl.B.l.("lnitial Objective"). SuchwellshallnotbeDeepenedbeyondthe

Initial Objective without first complying with this Article to afford the Non-Consenting Parties the opportunity to participate

in the Deepening operation

ln 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 VI.B.l , to all parties (including Non-

Consenting Parties). Thereupon, Articles VI B 1. and 2. shall apply and atl parties receiving such notice shall have the right to

participateornotparticipateintheDeepeningofsuchwellpursuanttosaidArticlesVlB.l.and2 IfaDeepeningoperation

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) ofthe following costs and expenses.

(a) Ifthe proposal to Deepen is made prior to the Completion ofsuch well as a well capable ofproducing in paying

quantities, such Non-Consenting Party shall pay (or reimburse Consenting Parties for, as the case may be) that share ofcosts

and expenses incuned in connection with the drilling ofsaid well fiom 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 ofthe cost ofDeepening and ofparticipating 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

incuned by Consenting Parties prior to the point ofactual 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 ofproducing in paying quantities, such Non-Consenting Party shall pay (or

reimbune Consenting Parties 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 ofproduction from the wel[. The Non-Consenting Party shall

also pay its proportionate share ofall costs ofre+ntering said well The Non-Consenting Parties'proportionate part (based

on the percentage of such well Non{onsenting Party would have owned had it previously participated in such Nontonsent
Well) of the costs of salvable materials and equipment remaining in the hole and salvable surlace equipment used in

connection with such well shall be determined in accordance with Exhibit "C." If the Consenting Parties have recouped the

cost ofdrilling, Completing, and equipping the well at the time such Deepening operation is conducted, then a Non-

Consenting Party may participate in the Deepening ofthe 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 Dee pening for a Non{onsent Well prior

to the drilling ofsuch well to its Initial Objective without t}e consent ofthe other Consenting Parties as provided in Article

VI F , however, this Article VI B.4 shall not apply to a Deepening operation within an existing Lateral or a Horizontal well.

5. Sidetrackine: 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 ofthe notice shall, upon electing to participate, tender to the wellbore owners its

proportionate share (equal to its interest in the Sidetracking operation) ofthe value ofthat portion ofthe existing wellbore

to be utilized as follows:

(a) Ifthe proposal is for Sidetracking an existing dry hole, reimbursement shall be on the basis ofthe actual costs

incurred in the initial drilling ofthe well down to the depth at which the Sidetracking operation is initiated

(b) Ifthe proposal is for Sidetracking a well which has previously produced, reimbursement shall be on the basis of
such party's proportionate share ofdrilling and equipping costs incurred in the initial drilling ofthe 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 ofthe cost ofthe well's salvable materials and equipment down to the depth at which the Sidetracking

operation is initiated shall be determined in accordance with the provisions of Exhibit "C."

.ono.u.,.oTXii ii$.'9-)?lPtl.ilillui?'.f p,f,hl?f,ff'f.'l3l:,rB.it,f,Ii'Jl,"g"r!ft!'[11i.".11.?%it"3,!"1.]fll. 
.'l?tl'i.?"lpu'Jtt']Bii

reaches the objective Total Nleasured Depth shall be included in the original proposeil"rlrilling opeiations. - -

6 OrderofPreferenceofOperations.Exceptasotherwisespecificallyprovidedinthisagreement,including,butnotlimitedto,
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Article XVI.A and XVLB, if any party desires to propose the conduct of an operation that conflicts with a proposal that has been made by a

party under this Article VI, such party shall have fifteen (l 5) days from delivery ofthe initial proposal, in the case ofa proposal to drill a

well orto perlorm an operation on awell where no drilling rig is on location, ortwenty-four (24) hours, exclusive ofSaturday, Sunday and

legal holidays, from delivery ofthe initial proposal, ifa drilling rig is on location for the well on which such operation is to be

conducted, to deliverto all parties entitled to participate in the proposed operation such party's altemative proposal, such

altemate proposal to contain the same information required to be included in the initial proposal. Each party receiving such

proposals shall elect by delivery ofnotice to Operator within five (5) days after expiration ofthe proposal period, or withrn

twenty-four (24) hours (exclusive ofSaturday, Sunday and legal holidays) ifa drilling rig is on location for the well that is the

subject ofthe proposals, to participate in one ofthe competing proposals. Any party not electing wittrin the time required

shallbedeemednottohavsvoted Theproposalreceivingthevoteofpartiesowningthelargestaggregatepercentage

interest ofthe parties voting shall have priority over all other competing proposals; in the case ofa tie vote, the

initialproposalshallprevail Operatorshalldelivernoticeofsuchresulttoallpartiesentitledtoparticipateintheoperation

within five (5) days after expiration ofthe election period (or witlrin twenty-four (24) hours, exclusive ofSaturday, Sunday

and legal holidays, if a drilling rig is on location). Each party shall then have two (2) days (or twenty-four (24) hours if a rig

is on location) from receipt ofsuch notice to elect by delivery ofnotice to Operator to participate in such operation or to

relinquish interest in the affected well pursuant to the provisions ofArticle Vl.B.2.; failure by a party to deliver notice within

such period shall be deemed ar election not to participate in the prevailing proposal

7. Conformity to Spacine Pattem. Notwithstanding the provisions of this Article VI.8.2., it is agreed that no wells shall be

proposed to be drilled to or Completed in or produced from aZone from which a well located elsewhere on the Contract

Area is producing, unless such well conforms to the then<xisting well spacing pattem for such Zone.

8 Paying Wells. No party shall conduct any Reworking, Deepening, Plugging Bac( Completion, Recompletion, or

Sidetracking operation under ttris agreement with respect to any well then capable ofproducing in paying quantities except

with the consent ofell 5 I % of the parties that have not relinquished interests in the well at the time of such operation.

C. Completion of Wells; Reworking and Plugging Back:

I Completion: Withouttheconsentofallparties,nowellshall bedrilled,DeepenedorSidetracked,exceptanywell

drilled, Deepened or Sidetracked pursuant to tle provisions ofArticle VI.B 2 ofthis agreement. Consent to tlre drilling,

Deepening or Sidetracking shall include:

E Ootion No. l: All necessary expenditures for the drilling, Deepening or Sidetracking, testing, Completing and

equipping of t$e a Horizontal well, including necessary tankage and/or surface facilities.
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eempte+ien+tenp+-See Article XVLJ for this provision.

2 Rework. Recomolete or Plug Back: No well shall be Reworked, Recompleted or Plugged Back except a well Reworked,

Recompleted, or Plugged Back pursuant to the provisions ofArticle VI B ofthis agreoment. Consent to the Reworking,

Recompleting or Plugging Back ofa well shall include all necessary expenditures in conducting such operations and

Completing and equipping ofsaid 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
Fiftv Thnrrsend and nn/l 00 Dollars ($--50J00.00 ) except in connection with the

drilling, Sidetracking, Reworking, Deepening, Completing, Recompleting or Plugging Back ofa well that has been previously

authorized by or pursuant to this agreement; provided, however, that, in case ofexplosion, fire, flood or other sudden

emergency, whether ofthe same or different nafure, 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

emergencytothe otherparties. If Operatorprepares anAFE for its own use, Operatorshall fumish anyNon-Operatorso

requesting an information copy thereoffor any single project costing in excess of Fiftv Thousand and no/I00 Dollars

($ 5o.ooo.o0 ). 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 ofartificial 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 ofgathering lines or other transportation or marketing facilities, the installation ofwhich shall

be governed by separate agreement between the parties) reasonably estimated to require an expenditure in excess ofthe

amount first set forth above in this Article VI D (except in connection with an operation required to be proposed under

Articles VI.B. I . or VLC.l . Option No 2, which shall be govemed exclusive Iy be those Articles). Operator shall deliver such

proposal to all parties entitled to participate therein. Ifwithin thirty (30) days thereofOperator secures the written consent
Ilvo or more

ofanypary or parties owning at least 5l % ofthe interests ofthe parties entitled to participate in such operation,

each party having the right to participate in such project shall be bound by the terms ofsuch proposal and shall be obligated

to pay its proportionate share ofthe costs ofthe proposed project as if it had consented to such project pursuant to the terms

ofthe proposal.

E, Abandonment of Wells:

l. Abandonment of Drv Holes: Except for any well drilled or Deepened pursuant to Article VI.B.2., any well which has

been drilled or Deepened under the terms ofthis agreement and is proposed to be completed as a dry hole shall not be

pluggedandabandoned**withouttheconsentofallparties. ShouldOperator,afterdiligenteffort,beunabletocontactany

party, or should any party fail to reply within forty+ight (48) hours (exclusive ofSaturday, Sunday and legal holidays) after

delivery ofnotice ofthe 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 ofthe parties who participated in the cost ofdrilling 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 ofSaturday,

Sunday and legal holidays) after delivery ofnotice ofthe proposed plugging shall take over the well as ofthe end ofsuch

forty-eight (48) hour notice period and conduct further operations in search ofOil and/or Gzu subject to the provisions of
Article VI.B.; failure ofsuch paffy to provide proofreasonably 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**suchwell shall entitleOperatortoretainortakepossessionofthewellandplugandabandon**thewell. Theparty

taking over the well shall indemniff Operator (ifOperator is an abandoning party) and the other abandoning parties against

liabi|ityforanyfurtheroperationsconductedonsuchwe||.

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 proyided, any wgll which has

been compteted as a producer shall not be ptugged and sbandoned** without the .o"r"rllr%ffhJiLtitS#tfitifffigtr'."rlgrilling 
the well

such abandonment, the well shall be plugged and abandoned** in accordance with applicable regulations and atthe cost, risk

ard expense ofall the parties hereto Failure ofa party to reply within sixty (60) days ofdelivery ofnotice ofproposed

abandonmentshallbedeemedanelectiontocons€nttotheproposal.
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further epcratiens *Hein

@SeeArticleXVI.K.Disposa|ofSurpIusMaterial
F. Termination of Operations:

Upon the commencement ofan 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 _5 l_% 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 renden further operations impractical,

Operator may discontinue operations and give notice of such condition in the manner provided in Article VI.B.1, and the

provisions ofArticle VI B. or VI.E shall thereafter apply to such operation, as appropriate.

G. Taking Production in Kind:

El Option No. l: Gas Balancing Agreement Attached

Each party shall take in kind or separately dispose of its proportionate share of all Oil and Gas produced from the

Contract Are4 exclusive ofproduction which may be used in development 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

inkindorseparatedispositionbyanypartyofitsproportionateshareoftheproductionshall bebomebysuchparty. Any

party taking its share ofproduction in kind shall be required to pay for only its proportionate share ofsuch part of
Operator's surlace facilities which it uses

Each party shall execute such division orders and contracts as may be necessary for the sale ofits interest in

production from the Contract Are4 and, except as provided in Article VILB., shall be entitled to receive payment

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

All parties shall give timely written notice to Operator of their Gas marketing arangements for the following

month, excluding price, and shall notifu Operator immediately in the event of a change in such arrangements

Operator shall maintain records ofall marketing arrangements, and ofvolumes actually sold or transported, which

records shall be made available to Non0perators upon reasonable request.

In the event one or more parties'separate disposition ofits share ofthe 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 oftotal 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

separateagreement. Operatorshall givenoticetoall partiesofthefirstsalesofGasfiomanywellunderthisagreement.

tr

prepertienote shore efsueh perCefOperater's surfaee faeilities whieh it uses,

iog-

yeerl

netiee te all porties ef the first sale er Grs frem any rrell under this Agreesreat,
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reeorCs shell b€ mede or'oileble to Non e^erotors upon reasonobl€ r€ques+

ARTICLE VII.
EXPENDITURES AND LIABILITY OF PARTIES

A. Liability of Parties:

The liability ofthe parties shall be several, notjoint 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 MI.B. are given to secure only the debts ofeach severally, and no party shall have

any liability to third parties hereunder to satisry the default ofany other party in the payment ofany expense or obligation

hereunder. It is not the intention ofthe parties to create, nor shall this agreement be construed as creating, a mining or other

parhenhip,joint venfure, agency relationship or association, or to render the parties liable as partners, co-venturers, or

principals. In their relations with each other under this agreemen! the parties shall not be considered fiduciaries or to have

established a confidential relationship but rather shall be free to act on an arm'sJength basis in accordance with their own

respective self-interest, subjec! however, to the obligation ofthe parties to act in good faith in their dealings with each other

with respect to activities hereunder.

B. Liens and Security Interests:

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 fixfures on or used or obtained for use in connection

therewith, to secure performance ofall ofits obligations under this agreement including but not limited to payment ofexpense,

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 proper performance of operations hereunder. Such lien and security interest

ganted by each party hereto shall include such party's leasehold interests, working interests, operating rights, and royalty and

overriding royalty interests in the Contract Area now owned or hereafter acquired and in lands pooled or unitized therewith or

otherwise becoming subject to this agreement, the Oil and Gas when extracted therefrom and equipment situated thereon or

used or obtained for use in connection therewith (including, without limitation, all wells, tools, and tubular goods), and accounts

(including, without limitation, accounts arising from gas imbalances or from the sale of Oil and,/or Gas at the wellhead),

contract rights, inventory and general intangibles relating thereto or arising therefrom, and all proceeds and products ofthe

foregoing.

To perfect the lien and security agreement provided herein, each party hereto shall execute and acknowledge the recording

supplement and/or any financing statement prepared and submitted by any party hereto in conjunction herewith or at any time

following execution hereof, and Operator is authorized to file this agreement or the recording supplement executed herewith as

a lien or mortgage in the applicable real estate records and as a financing statement with the proper officer under the Uniform

Commercial Code in the state in which the Contract Area is sinrated and such other states as Operator shall deem appropriate

to perfect the security interest granted hereunder. Any party may file this agreement, the recording supplement executed

herewith, or such other documents as it deems necessary as a lien or mortgage in the applicable real estate records and/or a

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 ofsaid lien and security

interest against all persons acquiring an interest in Oil and Gas Leases and Interosts covered by this agreement by, through or

under such party. All panies acquiring an interest in Oil and Gas lrases and Oil and Gas Interests covered by this agreemenr,

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 this Article VII.B. as to all obligations attributable to such interest hereunder

whether or not such obligations arise before or after such interest is acquired

To the extent that parties have a security interest under the Uniform Commercial Code ofthe state in which the

Contract Area is situated, they shall be entitled to exercise the rights and remedies ofa secured party under the Code.

The bringing of a suit and the obtaining ofjudgment by a party for the secured indebtedness shall not be deemed an

election ofremedies 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 ofexpenses, interests or fees, or upon the improper use

offunds by the Operator, the other parties shall have the righ! without prejudice to other rights or remedies, to collect

from the purchaser the proceeds from the sale ofsuch defaulting party's share ofOil 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 arnount

owedagainsttheproceedsfromthesaleofsuchdefaultingparty'sshareofOil andGas. All purchasersofproduction

may rely on a notification of default from the non-defaulting party or parties stating the amount due as a result ofthe
default, and all parties waive any recourse available against purchasers for releasing production proceeds as provided in

this paragraph.
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Ifany party fails to pay its share ofcost within one hundred twenty (120) days after rendition ofa 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 ofthe unpaid amount shall be secured by the liens and security rights described in Article VII B., 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 ofthis agreement, to the extent allowed by goveming law, the defaulting

party waives any available right ofredemption from and after the date ofjudgment, any required valuation or appraisement

ofthe mortgaged or secured property prior to sale, any available right to stay execution or to require a marshaling ofassets

and any required bond in the event a receiver is appointed. In addition, to the extent permitted by applicable law, each party

hereby grants to the other parties a power ofsale as to any property that is subject to the lien and security rights granted

hereunder, such power to be exercised in the manner provided by applicable law or otherwise in a commercially reasonable

mamer and upon reasonable notice.

Each party agrees that the other parties shall be entitled to utilize the provisions ofOil 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 ofthe 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 sifuated in order to secure the

P?XITtel! !o Qpgratgl of a4y sum.due here under for services performed or materials supplied by Operator. See also Article XYI.L - Notice
or Lrens ano vrorlgage-tlnanclng statement.

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

parties payment in advance oftheir respective shares ofthe estimated amount ofthe expense to be incurred in operations

hereunder during the next succeeding month, which right may be exercised only by submission to each such party ofan
itemizCstatementofsuchestimatedexpense,togetherwithaninvoiceforitssharethereof. Eachsuchstatementandinvoice

for the payment in advance of estimated expense shall be submifted on or before the 20th day of the n_o^x_[ preceding month.

Each party shall pay to Operator its proportionate share of such estimate within fi*een{.I5);"ilt#.J|9}; estimat-e 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 ofactual expenses incuned, and no more.

D. Defaults and Remedies:

Ifany party fails to discharge any financial obligation under this agreement, including without limitation the failure to

make any advance under the preceding Article VII.C. or any other provision of this agreement, within the period required for

such payment hereunder, then in addition to the remedies provided in Article Vll B or elsewhere in this agreement, the

remedies specified below shall be applicable . For purposes of this Article VII.D., all notices and elections shall be delivered

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 ofany one or more ofthe following remedies shall not preclude the subsequent use ofany other remedy specified

below or otherwise available to a non-defaulting party.

L Susoension ofRiehts: Any party may deliver to the party in default a Notice of Default, which shall specifl the default,

speci! the action to be taken to cure the default, and specif, that failure to take such action will result in the exercise ofone

ormoreoftheremediesprovidedinthisArticle. Ifthedefaultisnotcuredwithinthirty(30)daysofthedeliveryofsuch

Notice ofDefault, all ofthe rights ofthe defaulting party granted by this agreement may upon notice be suspended until the

default is cured, without prejudice to tlre right ofthe non-defaulting party or parties to continue to enforce the obligations of
thedefaultingpartypreviouslyaccruedorthereafteraccruingunderthisagreement. IfOperatoristhepartyindefault,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 ofthe non-defaulting parties shall include, without limitation, the right

to receive information as to any operation conducted hereunder during the period ofsuch default, the right to elect to

participate in an operation proposed under Article VLB. ofthis agreement, the right to participate in an operation being

conducted under this agreement even ifthe party has previously elected to participate in such operation, and the right to

receive proceeds ofproduction from any well subject to this agreement.

2 Suit for Damaees: Non-defaulting parties or Operator for the benefit ofnon-defaulting parties may sue (atjoint
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 pafiy from

suing any defaulting party to collect consequential damages accruing to such party as a result ofthe default.
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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 ofthe thirty-day cure period following delivery ofthe Notice ofDefault, in

which event if the billing is for the drilling a new well or the Plugging Bac( 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 tlereto under Article VI B or VI C , as the case may be, to the extent of the costs unpaid by such party,

notwithstandinganyelectiontoparticipatetheretoforemade Ifelectionismadetoproceedunderthisprovision,thenthe

non-defaulting parties may not elect to sue for the unpaid amount pursuant to Article VII.D.2.

Until the delivery ofsuch Notice ofNon-Consent Election to the defaulting party, such party shall have the right to cure

its default by paying its unpaid share ofcosts plus interest at the rate set forth in Exhibit "C," provided, however, such

payment shall not prejudice the rights ofthe non-defaulting parties to pursue remedies for damages incuned by the non-

defaulting parties as a result ofthe default. Any interest relinquished pursuant to this Article VIl.D.3 shall be offered to the

non-defaulting parties in proportion to their interests, and the non-defaulting parties electing to participate in the ownenhip

ofsuch interest shall be required to contribute their shares ofthe defaulted arnount upon their election to participate therein

4. Advance Pa),ment: If a default is not cured within thirty (30) days of the delivery of a Notice of Default, Operator, or

Non-Operators ifOperator 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{perators, as the case may

be, would be entitled to reimbursement under any provision ofthis agreoment, 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 pa)'ment, the non-defaulting parties may pursue any ofthe remedies provided

in the Article VII.D. 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 retumed to the advancing party.

5 Costs and Attomevs'Fees: In the event any party is required to bring legal proceedings to enforce any financial

obligation ofa party hereunder, the prevailing party in such action shall be entitled to recover all court costs, cosls of
collection, and a reasonable attomey's fee, which the lien provided for herein shall also secure.

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

Rentals, shut-in well payments and minimum royalties which may be required underthe 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 eventtwo or more parties

own and have contributed interests in the same lease to this agreement, such parties may designate one ofsuch parties to

makesaidpaymentsforandonbehalfofallsuchparties. Anypartymayrequest,andshallbeentitledtoreceive,proper

evidence ofall such payments In the event offailure to make proper payment ofany rental, shut-in well payrnent 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 bome in accordance with the provisions ofArticle IV B 2.

Operator shall notiff Non-Operators ofthe anticipated completion ofa shut-in well, or the shufting in or retum to

production ofa 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 noti! 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 borne jointly by the parties hereto under the provisions of Article

lv.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 assessed

thereon before they become delinquent. Prior to the rendition date, each Non-Operator shall fumish Operator information as

to burdens (to include, but not be limited to, royalties, oveniding royalties and production payments) on Leases and Oil and

GaslnterestscontributedbysuchNon-Operator. IftheassessedvaluationofanyLeaseisreducedbyreasonofitsbeing

subject to outstanding excess royalties, oveniding royalties or production payments, the reduction in ad valorem taxes

resulting therefrom shall inure to the benefit ofthe owner or owners ofsuch Lease, and Operator shall adjust the charge to

suchownerorownerssoastoreflectthebenefitofsuchreduction. Iftheadvaloremtaxesarebasedinwholeorinpart
upon separate valuations ofeach party's working interest, then notwithstanding any,thing to the contrary herein, charges to

thejoint 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 ofall tax payments in the manner

provided in Exhibit "C."

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

l8
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determination. Duringthependencyofadministrativeorjudicialproceedings,Operatormayelecttopay,underprotest,allsuchtaxes

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 ofsuch party's share ofOil and Gas produced under the terms ofthis agreement.

ARTICLE VIII.
ACQUISITION, MAINTENANCE OR TRANSFER OF INTEREST

A. Surrender ofLeases:

The Leases covered by this agrcement, insofar as they embrace acreage in the Contract Are4 shall not be sunendered in whole

or in part unless all parties consent thereto.

However, should any party desire to surrender its interest in any Lease or in any portion thereof, such party shall give written

notice ofthe proposed sunenderto all parties, and the parties to whom such notice is delivered shall have thirty (30) days after

deliveryofthenoticewithinwhichtonotilthepartyproposingthesunenderwhethertheyelecttoconsentthereto. Failureofa

party to whom such notice is delivered to reply within said 30-day period shall constitute a consent to the sunender ofthe Leases

described in the notice. Ifall parties do not agree or consent thereto, the party desiring to sunender 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. Ifthe interest ofthe

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 ofone (l) 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, wittr respect to the interest assigted or leased and the operation ofany 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

inanyleasemadeunderthetermsofthisArticle. Thepartyassigrreeorlesseeshallpaytothepartyassignororlessorthe

reasonable salvage value ofthe 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

theestimatedcostofsalvagingandtheestimatedcostofpluggingrndabandoningthewell.** Ifsuchvalueisless

thansuchcosts,thenthepartyassignororlessorshallpaytothepartyassigneeorlesseetheamountofsuchdeficit. Ifthe

assignment or lease is in favor ofmore than one party, the interest shall be shared by such parties in the proportions that the

interest of each bears to the total interest of all such parties. If the interest of the parties to whom the assignment is to be made

varies according to depth, then the interest assigrred shall similarly reflect such variances

Any assignment, lease or surrender made under this provision shall not reduce or change the assignor's, lessor's or sunendering

party's interest as it was immediately before the assignment, lease or surrender in the balance ofthe Contract Area; and the acreage

assigned, leased or surrendered, and subsequent operations thereon, shall not thereafter be subject to the terms and provisions ofthis

agrcement but shall be deemed subject to an Operating Agreement in the form of this ageement

B. Renewal or Extension ofLeases:

Ifany party secures a renewal or replacement ofan Oil and Gas Lease or Interest subject to this agreement, then all other parties

shall be notified promptly upon such acquisition or, in the case ofa replacement Lease taken before expiration ofan existing Lease,

promptly upon expiration ofthe existing Lease. The parties notified shall have the right for a period ofthirty (30) days following

delivery ofsuch notice in which to elect to participate in the ownership ofthe renewal or replacement Lease, insofar as such Lease

affects lands within the Contract Are4 by paying to the party who acquired it their proportionate shares ofthe 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 Le ase shall be given an

assignment ofits proportionate interest therein by the acquiring party.

Ifsome, but less than all, ofthe parties elect to participate in the purchase ofa renewal or replacement Lease, it shall be owned

by the parties who elect to participate therein, in a ratio based upon the relationship oftheir respective percentage ofparticipation in

the Contract Area to the aggregate ofthe percentages ofparticipation in the Contract Area ofall parties participating in the

purchaseofsuchrenewalorreplacementLease. TheacquisitionofarenewalorreplacementLeasebyanyorallofthepartieshereto

shall not cause a readjustment ofthe interests ofthe 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.

Ifthe interests ofthe 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 ofthis Article shall apply to renewal or replacement Leases whether they are for the entire interest covered by
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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 ofthe
existing Lease, shall be subject to this provision so long as this agreement is in effect at the time ofsuch 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 ofan existing Lease shall not be deemed a renewal or replacement Lease and shall not be subject to the provisions ofthis
agreement

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

C. Acreage or Cash Contributions:

While this agreement is in force, ifany party contracts for a contribution ofcash towards the drilling ofa well or any other

operation on the Contract Are4 such contribution shall be paid to the party who conducted the drilling or other operation and shall

be applied by it against the cost ofsuch drilling or other operation Ifthe contribution be in the form ofacreage, 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

proportionssaidDrillingPartiessharedthecostofdrillingthewell,SuchacreageshallbecomeaseparateContractAreaand,to the

extent possible, be govemed by provisions identical to this agleement. Each party shall promptly notif 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 ofwell drilled

inside Contract Area. Ifany party contracts for any consideration relating to disposition ofsuch party's share ofsubstances produced

hereunder, such consideration shall not be deemed a contribution as contemplated in this Article VIII.C.

D. Assignmentl Maintenance of Uni{s+m-Interest:

No party shall sell, encumber, transfer or make other

disposition of its interest in the Oil and Gas Leases and Oil and Gas Interests embraced within the Contract Are a or in wells,

equipment and production unless such disposition covers either:

l. theentireinterestofthepartyinall Oil andGasLeases,OilandGaslnterests,wells,equipmentandproduction; or

2 an equal undivided percent of the party's present interest in all Oil and Gas Leases, Oil and Gas Interests, wells,

equipment and production in the Contract Area.

Every sale, encumbrance, transfer or other disposition made by any pfity shall be made expressly subject to this agreement

and shall be made without prejudice to the right ofthe other parties, and any transferee ofan ownership interest in any Oil and

Gas Lease or Interest shall be deemed a pafty to this agreement as to the interest conveyed from and after the effective date of
the transfer ofownership; 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 ofthe
instrumentoftransferorothersatisfactoryevidencethereofinwritingfromthetransferorortransferee Noassignmentorother

disposition ofinterest by a party shall relieve such party ofobligations previously incuned by such party hereunder with respect

to the interest transfened, including without limitation the obligation of a party to pay alI 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 VII.B. shall continue to burden the interest transferred to secure payment ofany such obligations

I{ 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 ofthejoint expenses, and to deal generally with, and with power to

bind, the co-owners ofsuch party's interest within the scope ofthe operations embraced in this agreement; however, all such co-

owners shall have the right to enter into and exocute all contracts or agrcements for the disposition oftheir respective shares of
the Oil and Gas produced from the Contract Area and they shall have the right to receive, separately, payment ofthe sale

proceeds thereof See Article XVI.C for additional provisions.

E. Waiver of Rights to Partition:

Ifpermitted by tlre laws ofthe 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

@
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eemp^'ry in $'hieh su€h party slvns a mqierib" ef the steek,

ARTICLE Ix.
INTERNAL REVENUE CODE ELECTION

If, for federal income tax purposes, this agreement and the operations hereunder are regarded as a partnership, and ifthe

parties have not otherwise a$eed 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 ofall ofthe provisions ofSubchapter "K," Chapter l, Subtitle

"A," ofthe lntemal Revenue Code of 1986, as amended ("Code"), as permitted and authorized by Section 761 ofthe Code and

the regulations promulgated thereunder. Operator is authorized and directed to execute on behalfofeach party hereby affected

such evidence ofthis election as may be required by the Secretary ofthe Treasury ofthe United States or the Federal Intemal

Revenue Service, including specifically, but not by way of limitation, all ofthe retums, statements, and the data required by

TreasuryRegulation$1.761. Shouldtherebeanyrequirementthateachpartyherebyaffectedgivefurtherevidenceofthis

election, each such party shall execute such documents and fumish such other evidence zls may be required by the Federal Intemal

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 pre sent or fufure income tax laws of the state or states in which the Contract

Area is located or any future income tax laws of the United States contain provisions similar to those in Subchapter "K," Chapter

l, Subtitle "A," ofthe Code, under which an election similar to that provided by Section 761 ofthe 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 partrership taxable income,.

ARTICLE X.

CLAIMSAND LAWSUITS

Operator may settle any single uninsured third party damage claim or suit arising from operations hereunder ifthe expenditure

does not exceed Fiftv Thousand and no/I00 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 amoun! the parties hereto shall assume and take over

the further handling ofthe claim or suit, unless such authority is delegated to Operator All costs and expenses ofhandling settling,

or otherwise discharging such claim or suit shall be a the joint expense ofthe parties participating in the operation fiom which the

claim or suit arises. lf 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 ofthe rights given Operator by this agreement, such party shall

immediately notif, all other parties, and the claim or suit shall be treated as any other claim or suit involving operations hereunder.

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 indemni! or make money payments or fumish security, that party shall give to all other parties

prompt written notice of the force majeure witlr reasonably full particulars conceming 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 ofthe public enemy, war, blockade, public riot, lightening, fire, storm, flood or other act of
nature, explosion, govemmental action, govemmental delay, restraint or inaction, unavailability ofequipmen! and any other

cause, whether ofthe 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 ofstrikes,

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 ofthe party concemed

ARTICLE XII.
NOTICES

All notices authorized or required between the parties by any ofthe provisions ofthis 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 parties at the addresses listed on

2l
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Exhibit "A " All telephone or oral notices permitted by this agreement shall be confirmed immediately thereafter by written

notice. The originating notice given under any provision hereofshall be deemed delivered only when received by the party to

whom such notice is directed, ard the time for such party to deliver any notice in response thereto shall run from the date

theoriginatingnoticeisreceived "Receipt"forpurposesofthisagreementwithrespecttowriftennoticedeliveredhereunder

shall be actual delivery ofthe notice to the address ofthe party to be notified specified in accordance with this agrcement, or

to the telecopy, facsimile or telex machine ofsuch party. The second or any responsive notice shall be deemed delivered when

deposited in the United States mail or at the ofhce ofthe 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. Each party

shall have the right to change its address at any time, and from time to time, by giving written notice thereofto all other

parties. Ifapartyisnotavailabletoreceivenoticeorallyorbytelephonewhenapartyattemptstodeliveranoticerequired

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 XIII.
TERM OF AGREEMENT

This agreement shall remain in full force and effect as to the Oil and Gas Leases and/or Oil and Gas Interests subject

hereto for the period oftime selected below; provided, however, no party hereto shall ever be construed as having any right, title

or interest in or to any Lease or Oil and Gas Interest contributed by any other party beyond the term ofthis agreement

E Ootion No. 2:

quantitieqtThis agreement shall continue in force so long as any+ueh well / is and for an

additional period of I 80 days thereafter; provided, however, if, prior to the expiration of such

additional period, one or more ofthe parties hereto are engaged in drilling, Reworking, Deepening, Sidetracking,

Plugging Back, testing or attempting to Complete or Re-complete a well or wells hereunder, this agreement shall

continue in force until such operations have been completed and ifproduction results therefiom, this agreement

shall continue in force as provided herein. In the event the well described in Article VI.A., or any subsequent well

drilled hereunder, results in a dry hole, ard no other well is capable ofproducing Oil and/or Gas fiom the

Contract Are4 this agreement shall terminate unless drilling, Deepening, Sidetracking, Completing, Re-

completing, Plugging Back or Reworking operations are commenced within 180 days from the

date ofabandonment ofsaid well "Abandonment" for such purposes shall mean either (i) a decision by all parties

not to conduct any further operations on the well or (ii) the elapse of 1 80 days from the conduct ofany
operations on the well, whichever first occurs

The termination ofthis agreement shall not relieve any party hereto from any expense, liability or other obligation or any

remedy therefor which has accrued or attached prior to the date of such termination

Upon termination ofthis agreement and the satisfaction ofall obligations hereunder, in the event a memorandum ofthis
Operating Agreement has been filed ofrecord, Operator is authorized to file ofrecord in all necessary recording offices a

notice oftermination, and each party hereto agreos to execute such a notice oftermination as to Operator's interest, upon

request ofOperator, ifOperator has satisfied all its financial obligations.

ARTICLEXIV.
COMPLIANCE WITH LAWS AND REGULATIONS

A. Laws, Regulations and Orders:

This agreement shall be subject to the applicable laws ofthe state in which the Contract Area is located, to the valid rules,

regulations, and orders ofany duly constihrted regulatory body ofsaid 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 ofperformance, non-

performance, breach, remedies, procedures, rights, duties, and interpretation or construction, shall be governed and

determined by the law of the state Ohio

C. Regulatory Agencies:

Nothing herein contained shall grant, or be construed to gant, 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

orders promulgated under such laws in reference to oil, gas and mineral operations, including the location, operation, or
production ofwells, on tracts offsetting or adjacent to the Contract Area.



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

Wittr respect to the operations hereundeq NonOperators agree to release Operator fiom any and all losses, damages,

injuries, claims and causes ofaction arising out of, incident to or resulting directly or indirectly from Operator's interpretation

or application ofrules, rulings, regulations or orders ofthe Departnent ofEnergy 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

constifute gross negligence. Each Non-Operator further agrees to reimburse Operator for such Non-Operator's share of
production or any refund, fine, levy or other govemmental sanction that Operator may be required to pay as a result ofsuch

an inconect interpretation or application, together with interest and penalties thereon owing by Operator as a result ofsuch

incorrect interpretation or application

ARTICLE XV.

MISCELLANEOUS

A. Execution:

This agreement shall be binding upon each Non-Operator when this agreement or a counterpart thereofhas 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 fac! 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 VI.A. for commencement of the Initial Well, terminate this

ageement if Operator in its sole discretion determines that there is insufficient participation to justifr commencement of
drillingoperations IntheeventofsuchaterminationbyOperator,allfurtherobligationsofthepartieshereundershallcease

asofsuchtermination. IntheeventanyNon-Operatorhasadvancedorprepaidanyshareofdrillingorothercosts

hereunder, all sums so advanced shall be retumed to such Non{perator without interest. ln 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 indemnifr 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 ifsuch person had

executed the same.

B. Successors and Assigns:

This agreement shall be binding upon and shall inure to the benefit ofthe parties hereto and their respective hein,
devisees, legal representatives, successors and assigns, and the terms hereofshall be deemed to run with the Leases or

Interests included within the Contract Area.

C. Counterparts:

This instrument may be executed in any number ofcounterparts, each ofwhich 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 ofis financial obligations provided herein shall be a material default

[space intentionally left blank]
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I
2 ARTICLE XVI.
3 OTHER PROVISIONS
4

5 A. SEOUENCEOFOPERATIONS-VERTICAL
o

7 L When any well authorized under the terms of this Agreement either by all parties, or by one or more but less than all pafiies, has been

8 drilled to its objective depth and the parties participating therein cannot mutually agroe upon the sequence and timing of further
9 operations regarding such well, the following proposals shall control in the order hereafter enumerated:

l0
I I a. A proposal to do additional logging, coring or testing, provided that, in the event a disagreement exists as to the testing to be performed

12 on the well at any depth, testing shall be performed as follows:

13

14 i) Any logging, coring or testing provided in a prognosis or AFE shall be conducted for the joint account;

15

16 ii) Any additional logging, coring or testing shall be performed by the operator at the sole cost, rish expense and liability, including

17 indemnification against loss ofhole, of the pafiies electing to participate in such additional operations, and such participating parties shall

l8 be exclusively entitled to the information obtained therefrom; provided, however, no such additional testing shall be performed on a well
19 then producing in paying quantities unless all working interest owners in such well consent to such testing.

20
2l b. A proposal to attempt to complete the well at ils objective depth;

22
23 c. A proposal to plug back and attempt to complete said well in prospective zones at lesser depths, with priorities given in

24 oscending order;
25

26 d. A proposal to deepen the well to deeper formations than theretofore approved witb priorities given in descending order;
27
28 e. A proposal to sidetrack the well to a new bottom hole location;

29
30 f. A proposal to plug and abandon the well.

3l
32 2. In the event a well drilled punuant hereto is in such a condition that, at the time the participating parties are considering

33 anyoftheaboveproposalsthat,intheopinionofthe Operator, a reasonable, prudent operator would not conduct the operations

34 contemplated by a particular proposal for fear of placing the hole, life or property in jeopandy of losing same prior to completing such

35 well at its objective depth, such election shall not be given the priority set forth above.

36

37 B. SEOUENCEOFOPERATIONS_HORIZONTAL.
38

39 1. When atry well authorized under the terms of this Agreemenl either by all partieg or by one or more but less than all parties, has been

40 drilled to ib objecdve depth and the parties participating therein cannot mutually agree upon the sequence and timing of further
4l operations regarding such well, the following proposals shall control in the order hereafter enumerated:
42 a. Attempt completion ofdrilling operations on all proposed Laterals;
43 b. Deepen any Lateral;
44 c. Attempt a Completion in a Lateral, including testing and logging;

45 d. Kick out and drill additional Lateral(s) in the same formation;
46 e. Sidetrack well to a different formation:
47

48 f. Plug back and attempt Completion in ascending order from deepest to shallow€st depths;

49 g. Deepen a well from the vertical section of the wellbore below the authorized depth in descending order from shallowest to deepest

50 depths;

5l h. Abandon the well punuant to Article VI.E.
52 In the event a well drilled pursuant hereto is in such a condition that, at the time the participating parties are considering any ofthe above

53 proposals that, in the opinion of the Operator, a reasonable, prudent operator would not conduct the operations contemplated by a
54 particular proposal for fear of placing the hole, life or property in jeopardy of losing same prior to completing such well at its
55 objective depth, such election shall not be given the priority set forth above.

56

57

58 C. TRANSFf,R OF INTERf,,STS

59

60 A party may sell, transfer, or assign all or any undivided part of its interest in the leases and all wells and equipment covered hereby

6l provided that:
62

63 l. Any such salg transfer, or assignment shall be made only to a linancially responsible party or parties;

64

65 2. Such party shall provide the Operator a copy of the fully executed assigtrmetrt within thirty (30) days after all signatures on the

66 assignment have been obtained;
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3. Such party shall incorporrte in such instrument, evidencing the sale, transfer, assignment, or other disposition, a provision

making the same expressly subject to this Agreement and shall obtain (and furnish to the other parties) such transfer€e's written consent to
be bound by all the provisions of tbis Agreement.

D. STJBDIVISION OF INTf,RESTS

If at any time the interest of any party is divided among and owned by three or more co-owners, Operator reserves the right to require tbat
such co-owners appoint a sitrgle trustee or agent with full authority to receive notices, approve expenditures, rcceive billings for and

approve and pay such party's share of the joint expenses, and to deal generally witb, and with power to bind, the co-owners of such party's
interests within the scope ofthe operations embraced in this Agreement; however, all such co-owners shall have the right to etrter into and
execute all contracts of agreemenb 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. Until the trustee or agent is appointed, tbe party who
assigned to one or more co-ownen shall be considered for all purposes hereofas such trustee or agent with all rights and responsibilities
thereof. The trustee or agent appointed or deemed to be appointed hercunder shall be liable to Operator for all costs, expenses and

liabilities incurred pursuant to this Agreement attributable to the interests for which the trustee or agent is appointed or deemed to be

appointed. Operator shall not be required to account separately for the separate interests reprcsented by the trustee or agent.

E. SI,JBSEOUENTLY CRDATf,D INTf,Rf,STS

Notwithstanding any provisions of this Agrecment to the contrary, if any Party hereto shall creste an overriding royalty, production
payment, net proceeds interest, or other simihr interest, in excess of a eighty percent (807o) net revenue interesl proportionately reduced,

subsequent to the effective drte of this Agr€ement, or if such an interest was created prior to the effective date hereof but was neither
recorded in the counfy in which the Contract Area is located (any such bterest created under the circumstances herein mentioned shall
hereafter be referred to as a "Subsequently Created Interest"), such Subsequently Created Interest shall be specifically subject to all of the
terms and provisions of this Agreement, as follows:

(1) If non<onsent operations are conducted pursuant to eny provision of this Agreement, and the Party or Parties conducting such

operations become entitled to receive tbe production attributable to the interest out ofwhich tbe Subsequently Created Interest is derived,
such Party or Parties shall receive same lree and clear of such Subsequently Created Interest The Party creating same shall bear and pay

all such Subsequently Created Interests and sball indemnify and hold the other Parties hereto free and harmless from any and all liability
resulting there from.

(2) If the owner of the interest from which a Subsequently Created Interest is derived fails to pay, when due, its share of expenses

chargeable hereunder, any lien granted the other Parties hereto under any provisions hereof, including, but not limited to, Articles VII.B
and XVI.I or under the appropriate state statutes shall cover and affect Subsequently Created Interest and the rights of the Parties shall
be the same as if the Subsequently Crcated Interest had not been crested. The owner of the interest from which such Subsequently Created
Inter6t was derived shall be responsible to the owner of such Subsequently Creeted Interest for any amounts to which the latter may be

entitled.

(3) If the owner of the interest from which a Subsequently Created Interest is derived (i) elects to abandon a well under the provision

of Article VLE. hercof, (ii) elects to surrender a lease (or portion thereof) under the provisions of Article VIII.A. hereof, or (iii) elects not to
pay rentals attributable to its interest in any lease and thereby is required to assign the lease or that portion or interest therein for which it
elects not to pay rentsls to those Parties paying such r€ntal, eny assignment resulting from such election shall be free and clear of tbe

Subsequently Created Interest

(4) The party creating such Subsequently Created Interest shall indemni$ and hold the other Parties hereto harmless from any
claim or cause of action by the owner of the Subsequently Created Interest based on, or related to, tbe obligations created by such

Subsequently Created InteresL

F. COSTS INCIJRRED BY OPERATOR: OUTSIDE LEGAL FEES. THIRD PARTY SERVICES. GOVERNMENTAL FILINGS

Notwithstanding anything to the contrrry contsined in this Operating Agreement of Exhibit "C' Accounting Procedure, all costs incurred
by Operator in procuring curative matters to the benefit of any jointly owned leases, pooling amendments, preparation and recording of
pooling designations or declarations and conducting hearings before governmental agencies or regulatory bodies, including fees and

expenses ofoutside attorneys and/or professional consultants or Iandmen shall not be considered as administrative overheed, and Operator
shall be entitled to make a direct charge against the Joint Account for same. Operator shall not chargg however, fees for legal or
consulting services to those Parties hereto who have elected to represent themselves before any State and Federal agencies.

G. COMPLIANCE WITH LAWS AI\D ACCI]RACY OF RECORDS

(1) Operator agrees to comply with all laws and lawful regulations applicable to any activities carried out in the name of or on behalf of
any one or more of the parties to this Agreement under the provisions of this Agreement and/or any amendments to iL
(2) Operator agrces thrt ell financial statements, billings, and reports rendered to any one or more of the parties to this Agreement, as

provided for in this Agreement and/or any amendments to it, will, to the best of its knowledge and belief, reflect properly the facts about all
activities and transactions handled for the account ofsuch party or parties, which data may be relied upon as being complete and accurate
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I in any further recording and reporting made by such party or pafiies for whatever purpose.

2 (3) Operator agrees to notify the other parties to this Agreement promptly upon discovery of any instance where the Op€rator fails to
3 complywith the provision(l) above orwhere Operator has reason to believe data covered by (2) above is no longer accurate and complete.
A

5 H. COMMENCEMENTOFOPERATIONS
o

7 For the purpose of Articles VI.B.I. and VI.8.2., Operator may commence activities preliminary to actual drilling operations, including
8 without limitation building location, roads and pits, delivering materials and equipment to the well site, rigging up a drilling rig, and/or
9 actual drilling operations at any time either before or after giving the notice of proposed operations required by said Articles.

1 0 Notwithstanding the foregoing, the parties receiving notice of proposed operations pursuant to Articles VLB.I and VI.B.2 shall have the full
I I time allowed in which to make their election(s) and shall be subject to the non-consent provisions thereofto the same extetrt and in the same
12 manner as provided in said Article VI.B. without reference to the time that such activities were commenced relative to giving notice.

13 Nothing in this provision sball serve to extend the time within which Operator is required to commence operations pursuant to Article
14 VI.B.I and VI.B.2.

16 I. DEFINITION OF THE TERM ''PLUG AND ABANIDON THE WELL''
t7
| 8 It is understood and agreed that, as used herein, the phrases "plug and abandon the well 4g! plugging and abandoning the well" shall be

19 deemed to include all costs associated with plugging and abandonment ofa well and restoration ofthe surface, including, but not limited
20 to, any costs of remediating contamination, to the extent that remediation and/or restoretion is required by applicable laws or regulations
2l or by prevailing oil field practices, or by the terms ofany ofthe Leases or other agreements.

22
23 J. CASINGPOINTELECTION
24

25

26 EOotion No.2: All necessary expenditures for the drilling or deepening and testing of t$e a vertical well. When such well has reached its

27 authorized depth, and all tests have been completed, and the results thereoffurnished to the parties, Operator shall give immediate notice
28 to the Non-Operators who have the right to participate in the completion costs. The parties receiving such notice shall have forty-eight
29 (48) hours (exclusive of Saturday, Sunday and legal holidays) in which to elect to participate in the setting of casing and the completion at-
30 tempt. Such election, when made, shall include consent to all necessary expenditures for the completing and equipping of such well, in-
3 I cluding necessary tankage and/or surface facilities. Failure of any party receiving such notice to reply within the period above fixed shall
32 constitute an election by that party not to perticipate in the cost of tbe completion attempt. If one or morg but less than all of the parties,
33 elect to set pipe and to attempt a completion, the provisions ofArticle VI.B.2. bereof(the phrase "reworking, deepening or plugging
34 back" as contained in Article VI.B.2. shall be deemed to include "completing") shall apply to the operations thereafter conducted by less

35 than all parties.

36
37 IC DISPOSAL OF SURPLUS MATERIAL
38

39 Operator may dispose of any items of surplus or obsolete materials or equipment, if the current price of new materials or equipment
40 similar thereto is less than fiftv thousand dollars ($50.000).

4l
42 L. NOTICE OF LIEN AND MORTGAGf, - FINANCING STATEMENT
43

44 Eacb porty to this Agreement ratifies and agrees to execute a "Notice of Lien and Mortgage -Financing Statement" in the form attached
45 hereto as Exhibit "H" simultaneously with their execution of this Agreement, Each party further authorizes the Operator to file such
46 instrument in the appropriate records ofthe county or counties where the contract lands are located and in the Uniform Commercial Code
47 records of the appropriate Secretary of State's o{Iice and,/or such other records as may be required under applicable state law to fully
48 perfect the security interests created herein.
49
50 M. CONFLICTBETWEENAFEANDCOPAS
51

52 Ifany costs listed in approved AFE conflictwith the provisions ofExhibit "C", the provisions ofExhibit "C" shall prevail unless such
53 AFE, when submitted for approval, clearly and fully disclosed that such costs were an exception to, or in conflict with, Exhibit "C".
54

55 N. ACCf,SS TO CONTRACT ARf,,A AND INFORMATION
56

57 No Non-Consent Party under Article VI.A, Article VI.B., or Article VI.C.l, shall have access to the well site with respect to the applicable
58 operation, and such Non-Consenting Party shall not be entitled to receive, and shall not be given or provided with any information relating
59 to that operation, including any notices, applications, reports or similar information under Article V.D.5, until the Consenting Pafties have

60 recouped the non-consenting penalty provided for in Article VI.B with respect to that operatiotr.
61

62 0. coNFLrcTs
63 In the event this Operating Agreement is subject to a separate Unit Agreement for the Development of the Wise Unit B and there is a

64 conflict between the provisions of this Operating Agreement, including this Article XVI, and such Unit Agreemen! the provisions of this
65 Operating Agreement, including this Article X\rI , shatl prevail and control. This Operating Agreement is intended to cover the parties'
66 respective interests in the Unitized Formation.
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P. BT]RDENS

Opemtor will pay all royalties and overriding royalties which burden production from the Contract Area (other than any royalties or
overriding royalties which constitute Subsequently Created Interests under the terms of Article XVI.D), it being understood and agreed

that for so long as Operator is making such payment, the proportionate interest of each Non-Operator iD such production shall be reduced

by the amount of such burdens. Non-Operator agnees to: l) Promptly provide Operator any information and documentation reasonably

requested by Operator thet may facilitate such payment; and 2) Protecl indemnify, defend and hold harmless Operator from any claims
liabilities or causes of action related to such plyment. It is understood and agreed that Operator may elect to have Non-Operators pay
their shere of any royalties and overriding royalties upon one-hundred twenty (120) days written notitication, provided that, within sixty
(50) days of providing such notification, Operator shall provide Notr-Operators with copies of all information and documentation in
Operator's possession (without making any representation as to the completeness or accuracy of such information and documentation)
which is necessary or useful in making such payment, and shall cooperate with any reasonable nequests made by Non-Operators for
assistance in setting up such payments.

Q. CONTRACTDISCREPANCIES

This Article XVI is intended to modify and supplement the other provisions of this AgreemenL In the event of any discrepancies between

the terms of this Article XVI and the remainder of this Agreement, the terms of Article XVI sball control.

R HEADINGS

The descriptive headings used in this Agreement are for convenience only and will not be deemed to allect the meaning ofany provision in
this Agreement

27
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IN WITNESS WHEREOF, this agreement shall be effective as of the _ day of

; who has prepared and

ATTEST ORWITNESS: OPERATOR

XTO ENERGY INC.

Edwin S. Ryan, Jr.

Title: Senior Vice President - Land

Date

Tax ID or S.S. No.

NON-OPERATORS

Titte:

Date

Tax ID or S.S. No.

Title:

Date

28

Tax ID or S.S. No.
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Type or print name

Title

Tax ID or S.S. No.

29



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

I
2 ACKNOWLEDGMENTS

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

5

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

7

8 Acknowledgment in representative capacity:

9

IO OPERATOR
ll
12 State of )

.r s5.

)
t7

18 This instrument was acknowledsed before me on

t3

I4
l5
16 County of

l9
20 by F.dwin S Rvan Jr

2l
22 Senior Vice-President Land of XTO Enersv Inc.. a Delaware comoration. on behalf of such corporation

23

24 (Seal, ifany)
25

26

27

28

29

30 NON-OPERATORS
3l
32

33 State of
J+

35 ) ss.

36

37 County of
38

19 This instrument was acknowledeed before me on

Title (and Rank)

My commission expires:

by

40

4l
42

43

44

of

4s (Seal, ifany)
46

47

48

49

)U

5l
52

53

54 State of
55

56 ) ss.

Title (and Rank)

30

My commission expires:
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I

2 County of
)
4 This instrument was acknowledged before me on

5

6

7

8 _of
9

10 (Seal, ifany)
ll
t2
13

t4

Title (and Rank)

My commission expires:

3l



EXHIBIT "A''

ATTACHED TO AND MADE A PART OF THAT CERTAIN OPERATING AGREEMENT
DATED SEPTEMBER 15, 2015, WITH XTO ENERGY INC. AS "OPERATOR'" COVERING
THE WISE UNIT B, IN PULTNEY AND PEASE TOWNSHIPS. BELMONT COTINTY.
OHIO.

1. Description of lands subject to this Agreement:

653.5440 acres of land, more or less, being the same lands described herein on Exhibit
"A" and as depicted on Exhibit "A-1." Further, Exhibits A-2 through A-4 list, among
other things, all of the mineral owners and tax identification numbers of the tracts
included in the lands.

2. Restrictions, if any, as to depths, formations, or substances:

Fifty feet above stratigraphic equivalent of the top of the Utica formation, which occurs
at a measured depth of 6,141 feet as found in the Batelle Memorial Institute - Ohio
Geological Survey CO2 I well (API#34157-25334-0000), located in Tuscarawas County,
Ohio, to fifty feet below the top of the Curdsville Member of the Lexington formation,
which occurs at a measured depth of 6,398 feet found in the Batelle Memorial Institute -
Ohio Geological SurveyCO2 lwell (API#34157-25344-0000), located in Tuscarawas
County, Ohio.

3. Parties to Agreement with addresses and telephone numbers for notice purposes:

XTO Energy Inc.
810 Houston Street
Fort Worth,TX76l02
ATTENTION: Win Ryan
Email: Win ryan@xtoenerey.com
TELEPHONE: (817) 870-2800
FAX: (817) 870-1611fax

*Phillips Exploration, LLC
Use same information as provided above for XTO Energy Inc.

*Ascent Resources Utica, LLC
301 N.W. 63'o Street, Suite 600
Oklahoma City, OK 73116
ATTENTION: Bob Kelly
Email : Bob.kelly@ascentresources.com
Thomas Blalock
Email:
Serena Evans
Email : Serena.evans@ascentresources.com
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TELEPHONE: (405) 418-8000
FAX: (405) 418-8040

olx 3, LLC
c/o U-B Corporation
Skylight Office Tower
1660 W.2no St., Suite 1100
Cleveland, OH 44115
ATTENTION: Robert A. Fein
Email: N/A
TELEPHONE: N/A

John Murphy
1691 Lynn Drive
Lancaster, OH 43130
ATTENTION: John E. Murphy
Email: N/A
TELEPHONE: Q aQ 2 1 s-l 01 1

Logan Enerry,Inc.
PO Box 71

Logan, OH 43138
ATTENTION: John E. Murphy
Email:N/A
TELEPHONE: (740) 992-24s2

Gulfport Energy Corporation
14313 N. May Avenue, Suite 100

Oklahoma City, OK 73134
ATTENTION: Steve Bruton
Email: sbruton@eulfportenergy.com
TELEPHONE: (877) 485-3867
FAX: N/A

Equity Oil and Gas Funds,Inc.
4704Danon Road, Suite 1

Stow, OH 44224
ATTENTION: Alane M. King
Email: alanemking@gmail.com
TELEPHONE: (234) 231-1004
FAX: (234) 23r-1007

Paloma Partners III, LLC
1021 Main St., Suite 2450
Houston, TX 77002
ATTENTION: Mark J. Gabrisch. Executive VP and COO
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Email:
TELEPHONE: (713) 650-8s00
FAX: N/A

Chesapeake Exploration, LLC
6100 North Western Avenue
Oklahoma City, OK 73118
ATTENTION: Thomas Liles
Email: Thomas.liles@chk.com
TELEPHONE: (405) 848-8000
FAX: N/A

Chesapeake Appalachi a, LLC
6100 North Western Avenue
Oklahoma City, OK 73118
ATTENTION: Thomas Liles
Email: Thomas.liles@chk.com
TELEPHONE: (405) 848-8000
FAX: N/A

Statoil USA Onshore Properties Inc.
2103 City West Boulevard, Suite 800
Houston TX77042
ATTENTION: Eric J. Luszcz
Email : elus@statoil.com
TELEPHONE: (713) 918-8200
FAX: (713) 918-8290

State of Ohio
Department of Transportation
1980 W. Broad St. 4ft Floor
Columbus, OH43223
ATTENTION: Glenn Stephen
Email: glenn.stephen@dot.ohio.gov
TELEPHONE: (614) 7 s2-4198
FAX: N/A

Carol B. Orend
54599 Farr Rd.
Bellaire, OH 43912
Email: N/A
TELEPHONE: (740) 635-2528

Ohio Valley Unitarian Universalist Congregation
66166 Kirkwood Heights Rd.
Bellaire, OH 43906
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ATTENTION: Jeff Madzia
Email:N/A
TELEPHONE: (740) 69s-6749
FAX: N/A

James S. Cowen
66575 Kirkwood Heights Rd.
Bellaire, OH 43906
Email: N/A
TELEPHONE: (740) s91-1893
FAX: N/A

T. Timothy Ney and Tammy Lynn Ney
66457 Kirkwood Heights Rd.
Bellaire, OH 43906
Email: N/A
TELEPHONE: (740) 676-8623
FAX: N/A

David A. Cervelli
55732 High Ridge Rd.
Bellaire, OH 43906
Email:N/A
TELEPHONE: (740) 676-9416
FAX: N/A

Marla Youst and Curtis Youst
66445 Kirkwood Heights Rd.
Bellaire, OH 43906
Email:N/A
TELEPHONE: (740) 671-9941
FAX: N/A

Chasidi D. Johnson
55644 High Ridge Rd.
Bellaire, OH 43906
Email:N/A
TELEPHONE: (614) 3s6-0291
FAX: N/A

Burton L. Woollard
66524 North Moss Run Rd.
Bellaire, OH 43906
Email:N/A
TELEPHONE: (740) 676-02s5
FAX: N/A
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Gary R. Woollard
66524 North Moss Run Rd.
Bellaire, OH 43906
Email: N/A
TELEPHONE: (740) 676-0255
FAX: N/A

Robert Durigg
55819 High Ridge Rd.
Bellaire, OH 43906
Email: N/A
TELEPHONE: (740) 676-7288
FAX: N/A

Jerry Mobley
5568 Roundtree Drive
Woodbridge, VA 22193
Email: ilmms9T@email.com
TELEPHONE: (703) 670-8771and (703) 6s5-0884
FAX: N/A

James S. Cowen (Renainderman) and Mary L. Cowen (Life Estate Tenant)
66575 Kirkwood Heishts Rd.
Bellaire, OH 43906
Email: N/A
TELEPHONE: (740) 591-1893
FAX: N/A

Bruce H. Cowen @emainderman) and Mary L. Cowen (Life Estate Tenant)
66575 Kirkwood Heights Rd.
Bellaire, OH 43906
Email:N/A
TELEPHONE: (7 40) s9 1 -1 893

FAX: N/A

Bart DeStefano and Nancy E. DeStefano
66590 Kirkwood Heishts Rd.
Bellaire, OH 43906
Email: N/A
TELEPHONE: (304) 6s0-6021
FAX: N/A

*ParW not subject to the terms of this Operating Agreement
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4. Percentages of fractional interests of parties to this Agreement:

Operator Working Interest

XTO Energy Inc. 39.245306%

Non-Operator

*Phillips Exploration, LLC 2.433348%
*Ascent Resources Utica. LLC 26.364737%

OIX 3, LLC 9.955086%
John Mumhy s.s30603%
Logan Energy. Inc. 5.s30603%
Gulfport Enersy Comoration t.5t7434%
Equity Oil and Gas Funds, Inc. t.t06t2r%
Paloma Partners III. LLC 0.467390%
Chesapeake Exploration, LLC 0.286897%
Chesapeake Appalachia, LLC 0.015152%
Statoil USA Onshore Properties Inc. 0.004433%
State of Ohio (Unleased) s.743608%
Carol B. Orend (Unleased) 0.284908%
Ohio Valley Unitarian Universalist
Congregation (Unleased)

0.269148%

James S. Cowen (Unleased) 0.263486%
T. Timothy Ney and Tammy Lynn Ney
(Unleased)

0.229869%

David A. Cervelli (Unleased) 0.4t7rr0%
Marla Youst and Curtis Youst (Unleased) 0.103207%
Chasidi D. Johnson (Unleased) 0.066224%
Burton L. Wollard (Unleased) 0.0566t4%
Garv R. Wollard (Unleased) 0.056614%
Robert Duriss (Jnleased) 0.014804%
Jerry Mobley (Unleased) 0.014804%
James Cowen (Remainderman) and Mary
Cowen (Life Estate Tenant) (Unleased)

0.0076sr%

Bruce Cowen (Remainderman) and Mary
Cowen (Life Estate Tenant) (Unleased)

0.00765r%

Bart DeStefano and Nancv E. DeStefano
(Unleased)

0.007t92%

Total r00.000000%

*Party not subject to this Operating Agreement.

Note: The working interests listed above are estimates and are subject to change based

upon the verification of title, additional leasehold acquired within the Contract Area,
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and/or participation or non-participation of unleased mineral interest and/or third parties.
The Parties' interests shall be adjusted to reflect the actual interest owned by the Parties
in the Contract Area. Moreover, the unleased mineral interest owners are shown above to
reflect their share of the working interest in the event they do not elect to lease their
interest following unitization.

5. Oil and Gas Leases Subject to Agreement:

1. Oil and Gas Lease dated May 8, 2008, between Harrison Leasing Company as Lessor,
and Mason Dixon Energy, Inc. as Lessee, a Memorandum of which is recorded at
Instrument Number 200800004862, Book l57,Page 725, in the Records of Belmont
County, Ohio. (Tract 2 as depicted on Exhibit "A-1".)

2. Oil and Gas Lease dated September 28,2011, between James E. Gonot and wife, Evalia
M. Gonot as Lessor, and XTO Energy Inc. as Lessee, a Memorandum of which is
recorded at Instrument Number 201100009217,Book293,Page772,inthe Records of
Belmont County, Ohio. (Tract 3 as depicted on Exhibit "A-1".)

3. Oil and Gas Lease dated September 28,2011, between Robert A. Signorini and wife,
Victoria L. Signorini, by her agent and attorney-in-fact, Robert Signorini as Lessor, and
XTO Energy Inc. as Lessee, a Memorandum of which is recorded at Instrument Number
201100009174, Book 293,Page 666,inthe Records of Belmont County, Ohio. (Tract 3
as depicted on Exhibit "A-1".)

4. Oil and Gas Lease dated December 6,2073, between Georgetown Marine, Inc. as Lessor,
and Paloma Partners III, LLC as Lessee, a Memorandum of which is recorded at
Instrument Number 201300018159, Book 439,Page 271, in the Records of Belmont
County, Ohio. (Tracts 4 and 46 as depicted on Exhibit "A-1".)

5. Oil and Gas Lease dated December 15,2007, between Herbert F. May Jr. aka, Herbert
May and Mary L. Shapaka-Muy, husband and wife as Lessor, and Range Resources-
Appalachia,LLC as Lessee, a Memorandum of which is recorded at Instrument Number
200800001829, Book l44,Page 525,inthe Records of Belmont County, Ohio. (Tract 5

as depicted on Exhibit "A-1".)

6. Oil and Gas Lease dated September 14,2011, between Pyrotechnics By Presutti, Inc., by
David M. Lucas, Vice President and Barbara A. Lucas, President, as Lessor, and XTO
Energy Inc. as Lessee, a Memorandum of which is recorded at Instrument Number
201 100007900, Book 288, Page 466, in the Records of Belmont County, Ohio. (Tracts 6,
7,8,I0,47, I44 and 145 as depicted on Exhibit "A-1".)

7. Oil and Gas Lease dated April26,1990, between Robert H. Cowen and Mary L. Cowen
as Lessor, and Tap Energy Resources, Inc. as Lessee, which is recorded at Instrument
Number 210966, Book 106, Page 851, in the Records of Belmont County, Ohio. (Tracts
9,42,67 and 124 as depicted on Exhibit "A-1".)
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8. Oil and Gas Lease dated March 18, 2015, between Thomas F. Dobrovich as Lessor and

XTO Energy Inc. as Lessee, a Memorandum of which is recorded at Instrument Number
20l500004202,Book542,Page367,inthe Records of Belmont County, Ohio. (Tract 11

as depicted on Exhibit "A-1".)

9. Oil and Gas Lease dated January 2I,2072, between Heather L. Moran, fka Heather L.
Lipperman, a single woman as Lessor, and Hess Ohio Developments, LLC as Lessee, a

Memorandum of which is recorded at Instrument Number 201200004450, Book 320,

Page 865, in the Records of Belmont County, Ohio. (Tracts l6 and 68 as depicted on
Exhibit "A-1".)

10. Oil and Gas Lease dated September 29,2011, between Chasidi D. Johnson, a single
woman as Lessor, and XTO Energy Inc. as Lessee, a Memorandum of which is recorded
at InstrumentNumber 201200002735, Book 313, Page 775,inthe Records of Belmont
County, Ohio. (Tracts 17,18,72,98,99,10I,I02and 103 asdepictedonExhibit"A-1".)

I l. Oil and Gas Lease dated January 8,2007 , between Michael W. Rose and Jennifer L. Rose

as Lessor, and Mason Dixon Energy, Inc. as Lessee, which is recorded at Instrument
Number 200700001836, Book 98, Page 9l2,inthe Records of Belmont County, Ohio.
(Tract 19 as depicted on Exhibit "A-1".)

12. Oil and Gas Lease dated September 14, 20II, between James Fleagane and Norma J.

Fleagane, husband and wife as Lessor, and XTO Energy Inc. as Lessee, a Memorandum
of which is recorded at Instrument Number 201200000475, Book 304, Page 414, in the
Records of Belmont County, Ohio. (Tract 20 as depicted on Exhibit "A-1".)

13. Oil and Gas Lease dated March 24,2015, between LL&B Headwater I, LP as Lessor, and

Gulfport Energy Corporation, as Lessee, a Memorandum of which is recorded at

Instrument Number 201500004448, Book 543,Page 56, in the Records of Belmont
County, Ohio. (Tract 21 as depicted on Exhibit "A-1".)

14. Oil and Gas Lease dated October l l, 2013, between Dan Ramsay aka Danny Ramsey and

Jo Lee Ramsay, husband and wife as Lessor, and Great River Energy, LLC as Lessee, a

Memorandum of which is recorded at Instrument Number 201400001084, Book 448,

Page 498, in the Records of Belmont County, Ohio. (Tract 22 as depicted on Exhibit "A-
1".)

15. Oil and Gas Lease dated February 25,2014, between Kevin E. Bradshaw and Shauna
Bradshaw, (fka Shauna L. Northcraft), husband and wife as Lessor, and Paloma Partners

III, LLC, as Lessee, a Memorandum of which is recorded at Instrument Number
201400003449, Book 459,Page26l,inthe Records of Belmont County, Ohio. (Tracts
23,24,25,87 and 88 as depicted on Exhibit "A-1".)

16. Oil and Gas Lease datedNovember 5,2011, between T-J-E Limited Partnership as

Lessor, and XTO Energy Inc. as Lessee, a Memorandum of which is recorded at
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Instrument Number 201200000330, Book 303, Page 883, in the Records of Belmont
County, Ohio. (Tract 26 as depicted on Exhibit "A-1".)

17. Oil and Gas Lease dated May 2,1990, between David G. Wise and Elsie M. Wise,
husband and wife as Lessor, and Tap Energy Resources, Inc. as Lessee, which is recorded
at Instrument Number 210821, Book 106, Page 842,in the Records of Belmont County,
Ohio. (Tracts 27, ll0 and 148 as depicted on Exhibit "A-1".)

18. Oil and Gas Lease dated December 19,2013, between Larry Laverne Ramsay and Nancy
C. Ramsay, husband and wife, Thomas Kinney Ramsay and Melody Ramsay, husband

and wife, Robert James Ramsay, widowed and Doris Cochran Ramsay, widowed as

Lessor, and Gulfport Energy, as Lessee, a Memorandum of which is recorded at
Instrument Number 20 1 400002823, B ook 4 5 6, P age 7 48, in the Records of B elmont
County, Ohio. (Tract 28 as depicted on Exhibit "A-1".)

19. Oil and Gas Lease dated October 2,2013, between Lany LywtZeller, akaLarry L. Zeller
and Patti Zeller, husband and wife as Lessor, and Paloma Partners III, LLC as Lessee, a

Memorandum of which is recorded at Instrument Number 20 1 3 000 I 507 | , Book 426,

Page 890, in the Records of Belmont County, Ohio. (Tract 29 as depicted on Exhibit "A-
I ".)

20. Oil and Gas Lease dated February 4,2014, between Charles E. White and Doris J. White,
husband and wife as Lessor, and Paloma Partners III, LLC as Lessee, a Memorandum of
which is recorded at Instrument Number 201400003047, Book 457,Page 725, inthe
Records of Belmont County, Ohio. (Tracts 30 and 31 as depicted on Exhibit "A-1".)

2l . Oil and Gas Lease dated December 13,2011 , between James T. Coyne and Mary N.
Coyne, husband and wife as Lessor, and XTO Energy Inc. as Lessee, a Memorandum of
which is recorded at Instrument Number 201200002825, Book 3l3,Page 970, in the
Records of Belmont County, Ohio. (Tract 32 as depicted on Exhibit "A-1".)

22. Oil and Gas Lease dated September 29,2011, between James Allen Ault and JoAnn Ault,
husband and wife as Lessor, and XTO Energy Inc. as Lessee, a Memorandum of which is
recorded at Instrument Number 201 100009788, Book 295,Page 409, rn the Records of
Belmont County, Ohio. (Tracts 33 and 34 as depicted on Exhibit "A-1".)

23. Oil and Gas Lease dated June 23, 2015, between Millicent K. Zonker as Lessor, and XTO
Energy Inc. as Lessee, a Memorandum of which is recorded at Instrument Number
201500009715, Book 563, Page 636,inthe Records of Belmont County, Ohio. (Tract 35

as depicted on Exhibit "A-1".)

24. Oil and Gas Lease dated September 29,2013, between George F. Anderson & Blanche T.
Anderson, husband and wife as Lessor, and Great River Energy, LLC as Lessee, a
Memorandum of which is recorded at Instrument Number 201400001620, Book 450,
Page 493, in the Records of Belmont County, Ohio. (Tract 36 as depicted on Exhibit "A-
1".)
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25. Oil and Gas Lease dated October 4,2013, between Charles Miller and Florence Miller,
husband and wife as Lessor, and Paloma Partners III, LLC as Lessee, a Memorandum of
which is recorded at InstrumentNumber 201300015476, Book 428,Page 622,inthe
Records of Belmont County, Ohio. (Tract 37 as depicted on Exhibit "A-1".)

26. Oil and Gas Lease dated October 4,2013, between James J. Sawinski and Pamela J.

Sawinski, husband and wife as Lessor, and Paloma Partners III, LLC as Lessee, a

Memorandum of which is recorded at Instrument Number 201300015492, Book 428,
Page 670, in the Records of Belmont County, Ohio. (Tract 38 as depicted on Exhibit "A-
1".)

27. Oil and Gas Lease dated September 7,2013, between Mark Alan Kinder, single as

Lessor, and Gulfport Energy Corporation, as Lessee, a Memorandum of which is
recorded at Instrument Number 201400001808, Book 45l,Page 346, in the Records of
Belmont County, Ohio. (Tract 39 as depicted on Exhibit "A-1".)

28. Oil and Gas Lease dated May 22,2006, between David E. Taylor and Connie S. Taylor,
husband and wife as Lessor, and Reserve Energy Exploration Company as Lessee, which
is recorded at Instrument Number 200600006772,8ook 68, Page 899, in the Records of
Belmont County, Ohio. (Tract 45 as depicted on Exhibit "A-1".)

29. Oil and Gas Lease dated February 4,2014, between Kristie M. Krol and William F. Krol,
Jr., wife and husband as Lessor, and Paloma Partners III, LLC, as Lessee, a
Memorandum of which is recorded at Instrument Number 201400003062,8ook 457,
Page 770, in the Records of Belmont County, Ohio. (Tract 52 as depicted on Exhibit "A-
1".)

30. Oil and Gas Lease dated May 6, 2015, between Gary A. Whiteman and Sandra Jean

Whiteman as Lessor, and XTO Energy Inc. as Lessee, a Memorandum of which is
recorded at Instrument Number 201500006543, Book 551, Page 256, in the Records of
Belmont County, Ohio. (Tract 53 as depicted on Exhibit "A-1".)

31. Oil and Gas Lease dated February 24,2014, between Julia Ritter, a widow not remarried,
by and through her Attorney-in-fact, Tim C. Ritter as Lessor, and Paloma Partners III,
LLC as Lessee, a Memorandum of which is recorded at Instrument Number
201400003443, Book 459,Page 243,inthe Records of Belmont County, Ohio. (Tract 54

as depicted on Exhibit "A-1".)

32. Oil and Gas Lease dated October 3I,2011, between Mark E. Oboy and Victoria P. Oboy,
husband and wife, and David W. Oboy and Michelle L. Oboy, husband and wife, and
Scott A. Oboy and Gayle A. Oboy, husband and wife as Lessor, and Chesapeake
Exploration LLC, as Lessee, a Memorandum of which is recorded at Instrument Number
201200002354, Book 3I2,Page 436,inthe Records of Belmont County, Ohio. (Tracts
55, 56, 57 and 58 as depicted on Exhibit "A-1".)
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33. Oil and Gas Lease dated Apr|L22,2015, between Christian J. Niehaus as Lessor, and

XTO Energy Inc. as Lessee, a Memorandum of which is recorded at Instrument Number
201500006545, Book 551, Page 260,inthe Records of Belmont County, Ohio. (Tract 61

as depicted on Exhibit "A-1".)

34. Oil and Gas Lease dated September 28,2013, between Maria K. Nickerson, dealing in
her sole and separate property, as Lessor, and Great River Energy, LLC as Lessee, a

Memorandum of which is recorded at Instrument Number 201400002917, Book 457,
Page22l, in the Records of Belmont County, Ohio. (Tracts 62 and 84 as depicted on
Exhibit "A-1".)

35. Oil and Gas Lease dated September 11,2013, between Rose Anna Coyne and Michael J.

Coyne, wife and husband as Lessor, and Gulfport Energy Corporation as Lessee, a
Memorandum of which is recorded at Instrument Number 201400001 892, Book 451,
Page 553, in the Records of Belmont County, Ohio. (Tract 69 as depicted on Exhibit "A-
1".)

36. Oil and Gas Lease dated March 25,2015, between Carole A. Krebs as Lessor, and XTO
Energy Inc. as Lessee, a Memorandum of which is recorded at Instrument Number
201500007701, Book 555, Page 999,inthe Records of Belmont County, Ohio. (Tract70
as depicted on Exhibit "A-1".)

37. Oil and Gas Lease dated May 22,2015, between Janice Ging and Patrick E. Ging,
husband and wife as Lessor, and XTO Energy Inc. as Lessee, a Memorandum of which is
recorded at Instrument Number 201500007702,8ook 555, Page 1001, in the Records of
Belmont County, Ohio. (Tracts 71,83 and 9l as depicted on Exhibit "A-1".)

38. Oil and Gas Lease dated February 25,2014, between Roger T. Thoburn and Rhonda J.

Thoburn, husband and wife as Lessor, and Paloma Partners III, LLC as Lessee, a
Memorandum of which is recorded at Instrument Number 201400003448, Book 459,
Page258, in the Records of Belmont County, Ohio. (Tract 74 as depicted on Exhibit "A-
1 ".)

39. Oil and Gas Lease dated September 7,2013, between Richard A. Cervelli as Lessor, and
Gulfport Energy Corporation as Lessee, a Memorandum of which is recorded at
Instrument Number 201400001907, Book 45l,Page 593, in the Records of Belmont
County, Ohio. (Tract 75 as depicted on Exhibit "A-1".)

40. Oil and Gas Lease dated February 2I,2014, between Thomas R. Boyers and Linda Lou
Boyers, husband and wife as Lessor, and Paloma Partners III, LLC as Lessee, a
Memorandum of which is recorded at Instrument Number 201400003251, Book 458,
Page 564, in the Records of Belmont County, Ohio. (Tract 76 as depicted on Exhibit "A-
1 ".)

41. Oil and Gas Lease dated December 16,2013, between Richard Cassandra, widowed, and
Gary Michael Cassandra, divorced as Lessor, and Gulfport Energy Corporation as
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Lessee, a Memorandum of which is recorded at Instrument Number 201400002352,
Book 454,Page230,inthe Records of Belmont County, Ohio. (Tracts 77,78,79,94 and
95 as depicted on Exhibit "A-1".)

42. Oil and Gas Lease dated August 9,2013, between Jeffrey A. Sabinski and Michelle M.
Sabinski as Lessor, and Great River Energy, LLC as Lessee, a Memorandum of which is
recorded at Instrument Number 201400000950, Book 448,Page 89, in the Records of
Belmont County, Ohio. (Tract 80 as depicted on Exhibit "A-1".)

43. Oil and Gas Lease dated Apil20,2015, between Lisa A. LaRoche as Lessor, and XTO
Energy Inc. as Lessee, a Memorandum of which is recorded at Instrument Number
201500007140, Book 553, Page 873, in the Records of Belmont County, Ohio. (Tract 81

as depicted on Exhibit "A-1".)

44. Oiland Gas Lease dated September 16,2013,between Larry Ramsay as Lessor, and
Great River Energy, LLC as Lessee, a Memorandum of which is recorded at Instrument
Number 201400001086, Book 448,Page 504, in the Records of Belmont County, Ohio.
(Tract 82 as depicted on Exhibit "A-1".)

45. Oil and Gas Lease dated September 29,2013, between Peter Busack, III and Martha C.
Busack, husband and wife as Lessor, and Gulfport Energy Corporation as Lessee, a
Memorandum of which is recorded at Instrument Number 201400002812, Book 456,
Page7I3, in the Records of Belmont County, Ohio. (Tract 85 as depicted on Exhibit "A-
1".)

46. Oil and Gas Lease dated February 7,2014, between Mario D. Busack, Jr. and Dorothy E.
Busack, husband and wife as Lessor, and Paloma Partners III as Lessee, a Memorandum
of which is recorded at Instrument Number 201400003063, Book 457,Page 773,inthe
Records of Belmont County, Ohio. (Tract 86 as depicted on Exhibit "A-1".)

47. Oil and Gas Lease dated February 17,2014, between Albert C. Crum and Kathleen
Crum, husband and wife as Lessor, and Paloma Partners III, LLC, as Lessee, a
Memorandum of which is recorded at Instrument Number 201400003291, Book 458,
Page 700, in the Records of Belmont County, Ohio. (Tract 89 as depicted on Exhibit "A-
1".)

48. Oil and Gas Lease dated August 9,2013, between Lynda J. Duncan as Lessor, and Great
River Energy, LLC as Lessee, a Memorandum of which is recorded at Instrument
Number 201300018550, Book 44l,Page 875, in the Records of Belmont County, Ohio.
(Tract 90 as depicted on Exhibit "A-1".)

49. Oil and Gas Lease dated August 9,2013, between Jeffery Sabinski and Michelle Sabinski
as Lessor, and Great River Energy, LLC as Lessee, a Memorandum of which is recorded
at Instrument Number 201400001591, Book 450, Page 4l3,inthe Records of Belmont
County, Ohio. (Tract 92 as depicted on Exhibit "A-1".)
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50. Oil and Gas Lease dated August 9,2013, between Jeffrey A. Sabinski and Michelle M.
Sabinski as Lessor, and Great River Energy, LLC as Lessee, a Memorandum of which is

recorded at Instrument Number 201400000951, Book 448,Page 91, in the Records of
Belmont County, Ohio. (Tract 93 as depicted on Exhibit "A-1".)

51. Oil and Gas Lease dated April20,2015, between Jay C. LaRoche and Sharon M.
LaRoche FKA Sharon M. Kaine as Lessor, and XTO Energy Inc. as Lessee, a
Memorandum of which is recorded at Instrument Number 201500006547, Book 551,

Page264, in the Records of Belmont County, Ohio. (Tract 96 as depicted on Exhibit "A-
1".)

52. Oil and Gas Lease dated May 6,2015, between Richard St. John and Amy St. John as

Lessor, and XTO Energy Inc. as Lessee, a Memorandum of which is recorded at

Instrument Number 201500006544, Book 551, Page 258,inthe Records of Belmont
County, Ohio. (Tract 100 as depicted on Exhibit "A-1".)

53. Oil and Gas Lease dated September 17,2013, between Richard D. Wise and Joanne P.

Wise, husband and wife as Lessor, and Great River Energy, LLC as Lessee, a
Memorandum of which is recorded at Instrument Number 201400001114, Book 448,

Page 588, in the Records of Belmont County, Ohio. (Tract 104 as depicted on Exhibit
*A-1".)

54. Oil and Gas Lease dated January 28,2014, between Patricia A. Cervelli, a widow not
remarried as Lessor, and Paloma Partners III, LLC as Lessee, a Memorandum of which is
recorded at Instrument Number 201400003053, Book 457,Page 743, in the Records of
Belmont County, Ohio. (Tracts 106 and I47 as depicted on Exhibit "A-1".)

55. Oil and Gas Lease dated January 28,2014, between David A. Cervelli, a single man as

Lessor, and Paloma Partners III, LLC as Lessee, a Memorandum of which is recorded at
Instrument Number 201400003052, Book 457,Page 740,inthe Records of Belmont
County, Ohio. (Tract 107 as depicted on Exhibit "A-1".)

56. Oil and Gas Lease dated August 25,2015, between Richard D. Wise and Joanne P. Wise
as Lessor, and XTO Energy Inc. as Lessee, a Memorandum of which is recorded at
Instrument Number 201500010734, Book 567,Page 829, inthe Records of Belmont
County, Ohio. (Tract 108 as depicted on Exhibit "A-1")

57. Oil and Gas Lease dated April 16, 2015, between Zachary Taylor and Marsha Taylor as

Lessor, and XTO Energy Inc. as Lessee, a Memorandum of which is recorded at
Instrument Number 201500005963, Book 548, Page 717,inthe Records of Belmont
County, Ohio. (Tract 109 as depicted on Exhibit "A-1".)

58. Oil and Gas Lease dated April 20, 2015, between Joseph W. Pavelek, Life Tenant,
Michael Pavelek, Mark Pavelek and wife Ghislaine Pavelek, and Susan Gibson and
husband Melvin Gibson, Remaindermen, as Lessor, and XTO Energy Inc. as Lessee, a
Memorandum of which is recorded at InstrumentNumber 201500007148. Book 553.
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Page 889, in the Records of Belmont County, Ohio. (Tract 111 as depicted on Exhibit
rrA-1".)

59. Oil and Gas Lease dated February 27,2014, between Nicholas Lee Howell and Laura
Ann Howell, husband and wife as Lessor, and Paloma Partners III, LLC as Lessee, a

Memorandum of which is recorded at Instrument Number 201400003504, Book 459,

Page 422, in the Records of Belmont County, Ohio. (Tract lI2 as depicted on Exhibit
"A-1r',.)

60. Oil and Gas Lease dated Apil22,20l5, between Steven Besece as Lessor, and XTO
Energy Inc. as Lessee, a Memorandum of which is recorded at Instrument Number
201500008650, Book 559, Page 6, in the Records of Belmont County, Ohio. (Tract I l3
as depicted on Exhibit "A-1".)

61. Oil and Gas Lease dated May 29,2015, between Donna Warren and William Jesse

Warren as Lessor, and XTO Energy Inc. as Lessee, a Memorandum of which is recorded
at Instrument Number 201500009717, Book 563, Page 640,in the Records of Belmont
County, Ohio. (Tract I l3 as depicted on Exhibit "A-1".)

62. Oil and Gas Lease dated February 20,2014, between John Michael Patrone and Tamara
Patrone, fka Tamara Carpenter, husband and wife as Lessor, and Paloma Partners III,
LLC as Lessee, a Memorandum of which is recorded at Instrument Number
201400003551, Book 459,Page 631, in the Records of Belmont County, Ohio. (Tracts
1 14 and 1 15 as depicted on Exhibit "A-1".)

63. Oil and Gas Lease dated April 30, 2015, between Rock Hill Community Center AKA
Rock Hill Fire Department as Lessor, and XTO Energy Inc. as Lessee, a Memorandum of
which is recorded at Instrument Number 201500007139, Book 553, Page 871, in the
Records of Belmont County, Ohio. (Tracts 116 and 117 as depicted on Exhibit "A-1".)

64. Oil and Gas Lease dated February 17,2014, between Karen K. Jarvis, a single woman as

Lessor, and Paloma Partners III, LLC as Lessee, a Memorandum of which is recorded at
Instrument Number 201400003286, Book 458, Page 685, in the Records of Belmont
County, Ohio. (Tract 118 as depicted on Exhibit "A-1".)

65. Oil and Gas Lease dated February 3,2|l4,between Leonard A. Sharp and Christine D.
Sharp, husband and wife as Lessor, and Paloma Partners III, LLC as Lessee, a
Memorandum of which is recorded at Instrument Number 201400003046, Book 457,
Page 722, in the Records of Belmont County, Ohio. (Tract 119 as depicted on Exhibit
*A-1".)

66. Oil and Gas Lease dated February 3,2014, between Kathryn W. Simon, a single woman
as Lessor, and Paloma Partners III, LLC as Lessee, a Memorandum of which is recorded
at Instrument Number 201400003045, Book 457,Page 719, in the Records of Belmont
County, Ohio. (Tract 120 as depicted on Exhibit "A-1".)
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67. Oil and Gas Lease dated December 26,2012, between Dom H. Presutti and Clara
Presutti, husband and wife as Lessor, and fuce Drilling D, LLC as Lessee, a

Memorandum of which is recorded at InstrumentNumber 201300004428, Book 381,

Page 910, in the Records of Belmont County, Ohio. (Tracts l2l and 123 as depicted on
Exhibit "A-1".)

68. Oil and Gas Lease dated November 10,2012, between Ronald D. Presutti and Maren K.
Presutti, husband and wife as Lessor, and Rice Drilling D, LLC as Lessee, a

Memorandum of which is recorded at Instrument Number 201300000526, Book 366,

Page269, in the Records of Belmont County, Ohio. (Tract 122 as depicted on Exhibit
"A-1".)

Together with all amendments, ratifications, corrections, and/or modifications of the
Oil and Gas Leases described herein, and INSOFAR as said Oil and Gas Leases

cover those depths and formations identifred in Section 2 above.

6. Surface and Production Burdens:

a) Surface - each party hereto shall bear and pay its proportionate share (as set forth
above) of any and all oveniding royalties and specific payments for additional
wells burdening pad sites used to drill wells in and under the Contract Area
covered by this Operating Agreement, insofar and only insofar as such oveniding
royalties and payments are attributable to wells drilled in and under the Contract
Area.

b) Production - all royalties affecting the Oil and Gas Leases in paragraph five (5)
above and any overriding royalty interest(s) ofrecord.

END OF E)CIIBIT "A'
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Professional Surveyors

5175 Tongo Rd NW, Carrollton, Ohio, 44615

Job No.:                 Date:

Operator: XTO Energy, Inc.

Address: 190 Thorn Hill Road, Warrendale, Pennsylvania, 15086

County: Township:

Section: Quad:

Township: Subdivision:

Range: Urbanized Area:

09/03/201515143Pease & Pultney

Lansing

Belmont

Wise Unit B

Seven Ranges

Non-Urbanized

2, 3, 9

6 N

3 W

Tract # Parcel ID

  1 56-00284.000

  2 56-00283.000

  3 18-00080.000

  4 19-01121.000

  5 18-00087.000

  6 18-00101.000

  7 26-01949.000

  8 26-01761.000

  9 26-01583.000

 10 26-01750.000

 11 26-01878.000

 12 26-60234.000

 13 26-60212.000

 14 26-60210.000

 15 26-60211.000

 16 26-01100.001

 17 26-01914.000

 18 26-01913.000

 19 26-01608.000

 20 26-01621.000

 21 26-01763.001

 22 26-01048.000

 23 26-00041.000

 24 26-00043.000

 25 26-00044.000

 26 26-01642.000

 27 26-01893.000

 28 26-01050.000

 29 26-01492.000

 30 26-01428.000

 31 26-01424.000

 32 26-03299.000

 33 26-01499.000

 34 26-01498.001

 35 26-01498.000

 36 26-00018.000

 37 26-00238.000

 38 26-00396.000

 39 26-03201.001

 40 26-60209.000

 41 26-03201.000

 42 26-01585.003

 43 26-00885.000

 44 26-01585.001

 45 18-00090.001

18-00167.000

19-03173.000

 47 18-00098.000

 48 26-60208.000

 49 26-00119.000

Tract # Parcel ID

 50 26-01317.000

 51 26-00502.000

 52 26-00502.001

 53 26-01433.000

 54 26-01100.000

 55 26-00933.000

 56 26-00935.000

 57 26-00934.000

 58 26-00903.001

 59 26-60207.000

 60 26-60219.000

 61 26-03016.000

 62 26-00355.000

 63 26-00964.000

 64 26-00963.000

 65 26-00902.000

 66 26-00903.000

 67 26-01585.000

 68 26-00469.000

 69 26-01485.000

 70 26-00718.000

 71 26-00731.000

 72 26-01909.000

 73 26-01463.000

 74 26-00787.000

 75 26-00786.000

 76 26-00153.000

 77 26-00220.000

 78 26-00219.000

 79 26-00218.000

 80 26-01132.000

 81 26-01248.000

 82 26-01049.000

 83 26-01125.000

 84 26-00923.000

 85 26-00010.000

 86 26-00192.000

 87 26-00045.000

 88 26-00042.000

 89 26-01216.000

 90 26-01108.000

 91 26-01124.000

 92 26-01484.002

 93 26-01131.000

 94 26-01484.001

 95 26-00217.000

 96 26-01894.000

 97 26-01484.000

 98 26-01910.000

 99 26-01915.000

Tract # Parcel ID

 100 26-01151.000

 101 26-01911.000

 102 26-01908.000

 103 26-01912.000

 104 26-01384.000

 105 26-01135.000

 106 26-00228.000

 107 26-00988.000

 108 26-01457.000

 109 26-00086.000

 110 26-01893.001

 111 26-00981.000

112 26-00960.000

 113 26-00561.000

 114 26-00974.000

 115 26-00973.001

 116 26-00973.000

 117 26-60044.000

 118 26-01337.000

 119 26-00247.000

 120 26-00754.000

 121 26-01035.000

 122 26-01033.000

 123 26-01034.000

 124 26-01585.002

 125 26-60220.000

 126 26-60215.000

 127 26-60217.000

 128 26-60233.000

 129 26-60218.000

 130 26-60230.000

 131 26-60221.000

 132 26-60222.000

 133 26-60232.000

 134 26-60213.000

 135 26-60223.000

 136 26-60224.000

 137 26-60204.000

 138 26-60226.000

 139 26-60216.000

 140 26-60205.000

 141 26-60206.000

 142 26-60231.000

 143 26-60214.000

 144 18-00100.000

 145 18-00099.000

 146 26-01135.001

 147 26-00228.001

 148 26-01893.002
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EXHIBIT A-2
Unit Tracts

Attached to that certain Operating Agreement dated September 15, 2015 covering the Wise Unit B, Pultney and Pease Townships, Belmont County, Ohio
(Multiple Page Layout)

2 56-00283.000 Harrison Leasino Companv 73.2850 1.0000 73.2850
3 18-00080.000 James E. Gonot and Evalia M. Gonot Y 0.2620 0.6000 0.1572
3 18-00080.000 Robert A. Siqnorini and Victoria L. Siqnorini 0.2620 0.4000 0.1 048

4 19-01121.000 Georgetown Marine, Inc. 34.1 880 1.0000 34.1 880

5 18-00087.000
Herbert F. May Jr. aka, Herbert May and Mary L,

Shaoaka-Mav
Y N 0.1280 1.0000 0.1280

6 18-00101 .000 Pvrotechnics Bv Presutti, Inc. 22.3010 1.0000 22.3010
7 26-01949.000 Pvrotechnics Bv Presutti, Inc. Y 0.0440 1.0000 0.0440
I 26-01761.000 Pvrotechnics Bv Presutti, Inc. Y '15.8850 1.0000 15.8850
I 26-01583.000 Catherine L. Buffenbarqer Y N 18.3030 1.0000 18_3030
10 26-01750.000 Pvrotechnics Bv Presutti, Inc. Y 10.0230 1.0000 10.0230
11 26-01878.000 Thomas F. Dobrovich Y 3.4850 1.0000 3.4850

16 26-01100.001 Heather L. Moran, fka Heather L. Lipperman 1.3450 1.0000 1.3450
'17 26-01914.000 Chasidi D. Johnson 1.2900 1.0000 1.2900
18 26-01913.000 Chasidi D. Johnson 11.5710 1.0000 11.5710
19 26-01608.000 MichaelW. Rose and Jennifer L. Rose Y 6.8460 1.0000 6.8460
20 26-01621.000 James Fleaqane and Norma J. Fleaqane Y 0.1210 1.0000 0.1210

21 26-01763.001 LL & B Headwater l, LP Y N 0.0970 1.0000 0.0970

22 26-01048.000 Dan Ramsav and Jo Lee Ramsav Y 1.0320 1.0000 1.0320
23 26-00041.000 Shauna Bradshaw fka Shauna Northcraft Y N 0.1340 1.0000 0.1340
24 26-00043.@0 Shauna Bradshaw fka Shauna Northcraft Y N 0.1030 1.0000 0.1030
25 26-00044.000 Shauna Bradshaw fka Shauna Northqaft Y N 0.2660 1.0000 0.2660

26 26-01642.000 The T-J-E Limited Partnership Y 12.9320 1.0000 12.9320

27 26-01893.000 Richard D. Wise and Joanne P. Wise Y N 40.5051 1.0000 40.5051
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28 26-01050.000 Doris Cochran Ramsav. et al N 2.7260 1.0000 2 7260
29 26-01492 000 Larrv Lvnn Zeller and Pattl Zeller Y 0 2550 1.0000 0 2550
30 26-01428 000 Charles E White and Doris J Wh TA Y Y 1 5270 1 0000 1 5270
31 26-01424 000 Charles E White and Doris J Wh LE 0 '1980 1.0000 0 1980
32 26-03299.000 James T Covne and Marv N Covne 0 0390 1.0000 0 0390
33 26-0'1499.000 James Allen Ault and JoAnn Ault Y Y 0 0080 '1 0000 0 0080
34 26-01498 001 James Allen Ault and JoAnn Ault Y 0 0340 '1 0000 0 0340
35 26-01498 000 Millicent K Zonker Y 0 8390 1 0000 0.8390

36 26-00018 000
George F Anderson and Blanche T Anderson, Co-
Trustees of the Jeffrey Alan Anderson Special Needs
Trust

Y 0.6900 1 0000 0 6900

37 26-00238 000 Charles Miller and Florence Miller Y 2 2660 1 0000 22660
38 26-00396 000 James J Sawinski and Pamela J Sawinski 0 6160 1 0000 UOIOU
39 26-03201 001 Mark Alan Kinder N 1.6420 1.0000 1.6420
40 26-60209.000 State of Ohio N N 1.8450 1.0000 1.8450

41 26-03201.000
James Cowen, Remainderman, Mary L. Cowen, Life
Estate

N N 0.1 000 0.5000 0.0500

41 26-03201.000 Bruce Cowen, Remainderman, Mary L. Cowen, Life
Estate

N N 0.1 000 0.5000 0.0500

42 26-01585.003 James S. Cowen and Bruce Cowen, Remainderman,
Marv L. Cowen. Life Estate

N 78.1 560 '1 0000 78 1 560

43 26-00885.000 James S. Cowen N N 1.7220 1.0000 1.7220
44 26-01585.001 Bart Destefano and Nancv E. Destefano N N 0.0470 1.0000 0.0470

45 18-00090 001

Bounty Minerals ll Acquisitions, LLC
Cooper lsland Investments, LLC
Bountv Minerals. LLC

26 5050 1 0000 26 5050

46
18-00167 000
19-03173 000

Georqetown Marine, Inc. Y ttloocu I 0000 1 17 6650

47 1 8-00098 000 Pvrotechnics Bv Presutti, Inc. 28 7910 1 0000 28 7910
48 26-60208.000 State of Ohio N N 11.3400 1.0000 11.3400
49 26-001 19.000 Ohio Vallev U n itarian U niversalist Cono reoation N N 0.3050 1.0000 0.3050
50 26-01317.000 Ohio Vallev U n itarian U niversalist Cono reoation N N 1.2000 1.0000 1.2000
51 26-00502.000 Ohio Val lev U nitarian U niversalist Cono reoation N N 0.2540 1.0000 0.2540
52 26-00502.001 Kristie M. Kroland William F. Krol, Jr N 0.7110 1 0000 0 7110
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53 26-01433.000 Garv A. Whiteman and Sandra Jean Whiteman Y 0.2440 1.0000 0.2440
54 26-01 100.000 Julia Ritter Y Y 0.5480 1.0000 0.5480
55 26-00933.000 Mark E. Obov and Victoria P. Obov. et al Y N 0.4400 1.0000 0.4400
56 26-00935.000 Mlark E. Obov and Victoria P. Obov. et al Y N 0.5320 1.0000 0.5320
57 26-00934.000 iltrark E. Obov and Victoria P. Obov, et al Y N 0.4820 1.0000 0.4820
58 26-00903.001 lrark E. Obov and Victoria P. Obov, et al Y N 0.4210 1.0000 0.4210

61 26-03016.000 Christian J. Niehaus Y 0.4450 1.0000 0.4450
62 26-00355.000 Maria K. Nickerson Y Y 0.3930 1.0000 0.3930

67 26{1s85.000 James S. Cowen and Bruce Cowen,-Remainderman,
Mary L. Cowen, Life Estate

Y N 0.1206 1.0000 0.1206

58 26-00469.000 Heather L. Moran, fka Heather L. Liooerman Y 1.0945 1.0000 1.0945
69 26-01485.000 Rose Anna Coyne and MichaelJ. Covne Y N 0.9200 1.0000 0.9200
70 26-00718.000 Carole A. Krebs 0.7310 1.0000 0.7310
71 26-00731.000 Janice Gino. et vir Y 0.8568 1.0000 0.8568
72 26-01909.000 Chasidi D. Johnson Y Y 1.2800 1.0000 1.2800

74 26-00787.000 Roqer Thoburn and Rhonda Thoburn 1.0040 1.0000 1.0040
75 26-00786.000 Richard A. Cervelli Y N 1.0000. 1.0000 1.0000
76 26-00153.000 fhomas R. Bovers and Linda Lou Bovers 0.7970 1.0000 0.7970

77 26-00220.000
Richard Cassandra. et al

Y N 0.1690 1.0000 0.1690

78 26-00219.000
Richard Cassandra. et al

Y N 0.2000 1.0000 0.2000

79 26-00218.000
Richard Cassandra. et al

Y N 0.3000 1.0000 0.3000

80 26-01 132.000 Jeffrev A. Sabinski and Michelle M. Sabinski Y 0.5000 1.0000 0.5000
81 26-01248.000 Lisa A. LaRoche 0.5000 1.0000 0.5000
82 26-01049.000 Larrv L. Ramsav 0.5000 1.0000 0.5000
83 26-01125.000 Janice Ginq. et vir 0.2500 1.0000 0.2500
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84 26-00923.000 Maria K. Nickerson 0.5509 1.0000 0.5509
85 26-00010.000 Peter Busack. lll and Martha C. Busack N 0.8900 1.0000 0.8900
86 26-00192.000 Dorothv E. Busack 0.7720 1.0000 0.7720
87 26-00045.000 Shauna L. Northcraft. nka Shauna Bradshaw N 0.0488 1.0000 0.0488
88 26-00042.000 Shauna L. Northcraft. nka Shauna Bradshaw N 0.3318 1.0000 0.3318
89 26-01216.000 Albert C Crum and Kathleen Crum 2.6880 '1.0000 2.6880
90 26-01108.000 Lvnda J. Duncan 0.5620 1.0000 0.5620
91 26-01124.000 Janice Gino. et vir 1.0000 1.0000 1.0000
92 26-01484.002 Jeffrev Sabinski and Michelle Sabinski 4.3755 1.0000 4.3755
93 26-01131.000 Jeffrev A. Sabinski and Michelle M. Sabinski 0.9340 1.0000 0.9340

94 26-01484.001
Richard Cassandra. et al

N 1.2511 1.0000 1.2511

95 26-00217.000
Richard Cassandra. et al

N 0.7220 1.0000 0.7220

96 26-01894.000
Jay C. LaRoche and Sharon M. LaRoche FKA Sharon
M. Kaine

1 .1 380 '1.0000 1 .1 380

97 rasidi D Johnson a 1.0000 o 4328
98 26-01910.000 Chasidi D. Johnson 0.1 1 10 1.0000 0.1 1 10
99 26-01915.000 Chasidi D. Johnson z. tozu 1 0000 2.1620
100 26-01151.000 Richard St. John and Amv St. John 1.0630 1.0000 '1.0630

101 26-0191 1.000 Chasidi D. Johnson 1.5700 1.0000 1.5700
102 26-01908.000 Chasidi D. Johnson 0.3950 1 0000 0.3950
103 26-01912.000 Chasidi D. Johnson 0.3580 1.0000 0 3580
'|'04 26-01384.000 Richard D Wise and Joanne P. Wise 2 1170 1.0000 2.1170

106 26-00228.000 Patricia A. Cervelli 0.8490 '1.0000 0.8490
107 26-00988.000 David A. Cervelli 0.2900 1 0000 0.2900
108 26-01457.000 Richard D. Wise and Joanne P. Wise '1.0000 '1.0000 1.0000
109 26-00086.000 Zachary Tavlor and Marsha Tavlor 0 7283 1 0000 0.7283
110 26-01893.001 Todd B. Poe and Hollv Poe N 1.2590 1.0000 1.2590

111 26-00981 000
Joseoh W Pavelek. et al

0 7040 1.0000 0.7040

112 26-00960.000 Nicholas Lee Howell and Laura Ann Howell 0 8000 1.0000 0.8000
113 26-0056'1.000 Steven Besece 0 3870 0.2500 0.0968
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113 26-0056'1.000 Robert Duriqo N N 0 3870 0.2500 0.0968
113 26-00561.000 Jerrv Moblev N N 0.3870 0.2500 0.0968
'113 26-00561 000 Donna Warren Y Y 0 3870 0 2500 0 0968

1',|4 26-00974.000
John Michael Patrone and Tamara Carpenter nka
Tamara Patrone

Y Y 0 3880 1.0000 0 3880

115 26-00973 001 John Michael Patrone and Tamara Patrone Y Y 0 0520 1 0000 0 0520
116 26-00973 000 Rock H ll Communitv Center Y Y 0 3130 1 0000 0 3130
1'17 26-60044 000 Rock H ll Communitv Center Y Y 0 4400 1 0000 0 4400
118 26-01337 000 Karen K Jarvis Y Y 0.3430 1 0000 0 3430
119 26-00247 000 Leonard A Sharo and Christine D Sharo Y Y 0.3850 1 0000 0 3850
120 26-00754 000 Kathrvn W Simon Y 0.8700 1 0000 0 8700

'121 26-0'1035 000 Dom Presutti and Clara Presutti N 0.8500 1 0000 0 8500

122 26-01033 000 Ronald D Presutti N 0 3000 1.0000 0 3000

123 26-01034 000 Dom Presutti and Clara Presutti N 0 3100 '1 0000 0 3100

124 26-01585 002 Chasidi D Johnson N 6.1 690 1 0000 6.1 690
125 26-60220.000 State of Ohio N N 0.0300 '1.0000 0.0300
126 26-60215.000 State of Ohio N N 0.0500 '1.0000 0.0500
127 26-602'17.000 State of Ohio N N 0.1 500 1.0000 0 1500
128 26-60233.000 State of Ohio N N 3.7800 '1.0000 3.7800
129 26-60218.000 State of Ohio N N 0.2800 1.0000 0.2800
130 26-60230.000 State of Ohio N N 0.3300 1.0000 0.3300
131 26-60221 000 State of Ohio N N 0 1200 1.0000 0 '1200

132 26-60222.000 State of Ohio N N 0.0700 1.0000 0.0700
133 26-60232.000 State of Ohio N N 1.6400 1.0000 1.6400
134 26-602'13.000 State of Ohio N N 0 2000 '1.0000 0.2000
135 26-60223.000 State of Ohio N N 0.7500 1.0000 0.7500
136 26-60224.000 State of Ohio N N 3.1 900 1.0000 3.1 900
137 26-60204.000 State of Ohio N N 4.6170 1.0000 4.6170
138 26-60226.000 State of Ohio N N 1.39'10 1.0000 1 .3910
139 26-60216.000 State of Ohio N N 0.0600 1.0000 0.0600
140 26-60205.000 State of Ohio N N 0.4240 1 0000 0 4240
141 26-60206.000 State of Ohio N N 0.4880 1.0000 0.4880
142 26-60231.000 State of Ohio N N 0.4760 1.0000 0.4760
143 26-60214.000 State of Ohio N N 0.0400 1.0000 0.0400
144 18-00100 000 Pvrotechnics Bv Presutti, Inc Y 1 5 6000 1 0000 '15 6000
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TOTAL
UNIT

ACRES
TOTAL

CONTROLLED
ACRES

653.5440

444.69350

Richard D. Wise and Joanne P. Wise
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Unit Working
lnterest

xTo Phillips Ascent

0.112135 11.213476% 60.000000% 6.728086% 0.000000% 0.000000% 40.000000% 4.4853900/o
0.000241 0.024053% 60.000000% 0.014432o/o 0.000000% 0.000000% 40.000000% 0.009621%
0.000160 0.016036% 60.000000% 0.0096210/o 0.000000% 0.000000% 40.000000% 0.0064140/0

0.052312 5 231170% 60 000000% 3.138702% 0.000000% 0.000000% 40.000000% 2.0924680

0.000196 0.019586% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.034123 3 412318% 60.000000% 2.047391% 0.000000% 0.000000% 40.000000% 1.364927%
0.000067 0.006733% 60.000000% 0.004040% 0.000000% 0.000000% 40.000000% 0.002693%
0.024306 2.430594% 60.000000% 1.458356% 0.000000% 0.000000% 40.000000% 0.972238%
0.028006 2.800577% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.0'15336 1.533638% 60.000000% 0.920183o/o 0.000000% 0.000000% 40.000000% 0.6'13455%
0.005332 0.533246% 100.000000% 0.533246% 0.000000% 0.000000% 0.000000% 0.000000%

0 002058 0.205801% 60.000000% 0.123481o/o 0.000000% 0.000000% 40.000000% 0.082320%
0 001974 0.1 97385% 60.000000% 0.118431% 0.000000% 0.000000% 40.000000% 0.078954%
0.017705 1.770501o/o 60.000000% 1.062300% 0.000000% 0.000000% 40.000000% 0.708200o/o
0.010475 1.047519% 60.000000% 0.628512% 0.000000% 0.000000% 40.000000% 0.419008%
0.000185 0.018514% 60.000000% 0.01 1 109% 0.000000% 0.000000% 40.000000% 0.007406%

0.000148 0.014842% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.001579 0.157908o/o 60.000000% 0.094745% 0.000000% 0.000000% 40.000000% 0.063163%
0.000205 0.0205040/0 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000158 0.015760% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000407 0.040701% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.019787 1.978750% 60.000000% 1.187250% 0.000000% 0.000000% 40.000000% 0.791500%

0.061978 6.197762% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
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0 004171 0 417110% 0 000000% 0.000000% 0 000000% 0 000000% 0 000000% 0.000000%
0 000390 0 039018% 60 000000% 0 023411% 0 000000% 0 000000% 40 000000% 0 015607%
0 002336 0 233649% 60.000000% 0 140189% 0 000000% 0.000000% 40 000000% 0 093460%
0 000303 0 030296% 60.000000% 0 018178% 0 000000% 0 000000% 40 000000% 0.012119%
0 000060 0 005967% 60 000000% 0 003580% 0 000000% 0 000000% 40.000000% 0 002387%
0 000012 0 001224% 60.000000% 0 000734% 0 000000% 0.000000% 40.000000% 0 000490%
0.000052 0 005202% 60 000000% 0 003121% 0 000000% 0 000000% 40.000000% 0 002081 %
0 001284 0.128377% '100 000000% 0128377% 0 000000% 0 000000% 0.000000% 0.000000%

0 001056 0 105578% 60 000000% 0 063347% 0 000000% 0 000000% 40.000000% 0.042231%

0 003467 0 346725% 60 000000% 0 208035% 0.000000% 0 000000% 40 000000% 0 138690%
0.000943 0 094255% 60 000000% 0 056553% 0 000000% 0 000000% 40 000000% 0 037702%
0 002512 0.251246% 0.000000% 0 000000% 0.000000% 0.000000% 0.000000% 0 000000%
0.002823 0.282307% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000077 0.007651% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000077 0.007651% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0 1 19588 11 958797% 0 000000% 0.000000% 0 000000% 0 000000% 0 000000% 0.000000%

0.002635 0.263486% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000072 0.007192o/o 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0 040556 4 055580% 0 000000% 0 000000% 60 000000% 2 433348% 40 000000% 1 622232%

0 180041 18 004144% 60 000000% 10 802486% 0 000000% 0 000000% 40 000000% 7 201657%

0 044054 4 405365% 60 000000% 2.643219% 0 000000% 0 000000% 40.000000% 1 762146%
0.017352 1.735155% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000467 0.046669% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.001836 0.183614% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000389 0.038865% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0 001088 0.108791% 0.000000% 0 000000% 0 000000% 0.000000% 0.000000% 0.000000%
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0.000373 0 037335% 1 00.000000% 0 037335% 0.000000% 0.000000% 0.000000% 0.000000%
0.000839 0.083851% 60.000000% 0.050310% 0 000000% 0.000000% 40 000000% 0.033540%
0.000673 0.067325% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000814 0.081402% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000738 0.073752% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000644 0.064418% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000681 0.068090% 1 00.000000% 0.068090% 0 000000% 0.000000% 0.000000% 0.000000%
0.000601 0.060134% 60.000000% 0.036080% 0 000000% 0.000000% 40.000000% 0.0240530/0

0.000185 0.018453% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.001675 0.167472o/o 60.000000% 0.1 00483% 0.000000% 0.000000% 40.000000% 0.066989%
0.001408 0.140771% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.001 1 19 0.111852% 100.000000% 0.111852o/o 0.000000% 0.000000% 0.000000% 0.000000%
0.00131 1 0.131101o/o '100.000000% 0.131101% 0.000000% 0.000000% 0.000000% 0.000000%
0.00'1959 0.1 95855% 60 000000% 0.117513% 0.000000% 0.000000% 40.000000% 0.078342%

0.001536 0.153624% 60.000000% 0 092174% 0 000000% 0 000000% 40 000000% 0.061450%
0.001530 0.153012% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.001220 0.121950% 60.000000% 0.073170% 0.000000% 0.000000% 40.000000% 0.048780%

0.000259 0.025859% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000306 0.030602% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000459 0.045904% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000765 0.076506% 60.000000% 0.045904Yo 0.000000% 0.000000% 40.000000% 0 030602%
0.000765 0.076506% 100.000000% 0.076506% 0.000000% 0.000000% 0.000000% 0.000000%
0.000765 0.076506% 60.000000% 0 045904% 0.000000% 0.000000% 40.000000% 0.030602%
0.000383 0 038253% 1 00 000000% 0.038253% 0.000000% 0.000000% 0.000000% 0.000000%
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0.000843 0.084294% 60 000000% 0 050577% 0.000000% 0.000000% 40.000000% 0.033718%
0.001362 0.136181% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.001 181 0.118125% 60.000000% 0.070875o/o 0.000000% 0.000000% 40 000000% 0.047250o/o
0.000075 0.0074670/o 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000508 0.050769% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.0041 13 0.411296% 60.000000% 0.246778% 0.000000% 0.000000% 40 000000% 0.164518%
0 000860 0.085993% 60.000000% 0.051596% 0.000000% 0.000000% 40.000000% 0.0343970/,
0.001530 0.153012o/o 1 00.000000% 0.153012% 0.000000% 0.000000% 0.000000% 0.000000%
0.006695 0.669504% 60.000000% 0.401702% 0.000000% 0.000000% 40.000000% 0.267801%
0 001429 01429130/o 60.000000% 0.085748% 0.000000% 0.000000% 40.000000% 0 057165%

0.001914 0.191433o/o 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.00'1 105 0.110475% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.001741 0.174128% '100.000000% 0.174128% 0 000000% 0.000000% 0.000000% 0.000000%

0 000170 0.0'16984% 60.000000% 0.010191% 0 000000% 0 000000% 40.000000% 0.006794%
0.003308 0.330812% 60.000000% 0.198487Yo 0.000000% 0.000000% 40.000000% 0.132325%
0 001627 0.162652% 100.000000% 0.1626520/o 0.000000% 0 000000% 0.000000% 0 000000%
0.002402 0.240229% 60.000000% 0.144137% 0.000000% 0.000000% 40.000000% 0.096091%
0 000604 0.060440% 60.000000% 0.0362640/0 0.000000% 0.000000% 40.000000% 0 0241760/o
0 000548 0.054778o/o 60.000000% 0.032867% 0.000000% 0.000000% 40.000000% 0 021911%
0.003239 0.323926% 60 000000% 0.194356% 0.000000% 0.000000% 40 000000% 0.129570o/o

0.001299 0 129907% 60.000000% 0.077944% 0.000000% 0.000000% 40.000000% 0.05'1963%
0.000444 0.044373% 60.000000% 0.026624% 0.000000% 0.000000% 40.000000% 0.017749%
0.001530 01530120/0 100.000000% 0.153012o/o 0.000000% 0 000000% 0.000000% 0 000000%
0.001114 0.111439% 100.000000% 0.111439% 0.000000% 0.000000% 0.000000% 0.000000%
0.001926 0.192642% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.001077 0.107720% 100.000000% 0.107720% 0.000000% 0.000000% 0.000000% 0.000000%

0.001224 0 122410% 60.000000% 0.073446% 0 000000% 0.000000% 40.000000% 0.0489640/o
0.000148 0 014804% 100.000000% 0.014804% 0 000000% 0.000000% 0.000000% 0.000000%
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0.000148 0.014804% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000148 0 014804% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0 000148 0 014804% 100 000000% 0 014804% 0.000000% 0 000000% 0 000000% 0 000000%

0 000594 0 059369% 60 000000% 0 035621% 0 000000% 0 000000% 40 000000% 0 023747%

0 000080 0 007957% 60 000000% 0 004774% 0 000000% 0 000000% 40 000000% 0 0031 83%
0 000479 0 047893% 100 000000% 0 047893% 0 000000% 0 000000% 0.000000% 0 000000%
0 000673 0.067325% 100 000000% 0 067325% 0 000000% 0 000000% 0 000000% 0 000000%
0 000525 0 052483% 60 000000% 0 031490% 0 000000% 0 000000% 40 000000% 0 020993%
0 000589 0 058910% 60 000000% 0 035346% 0 000000% 0 000000% 40 000000% 0 023564%
0 001331 0 1331200/0 60.000000% 0 0798724/0 0 000000% 0 000000% 40 000000% 0 053248%

0 001301 0 130060% 0 000000% 0.000000% 0.000000% 0.000000% 0 000000% 0 000000%

0 000459 0.045904% 0.000000% 0 000000% 0 000000% 0.000000% 0.000000% 0 000000%

0 000474 0 047434% 0 000000% 0.000000% 0 000000% 0 000000% 0 000000% 0.000000%

0 009439 0 943930% 0 000000% 0.000000% 0.000000% 0.000000% 0.000000% 0 000000%
0.000046 0.004590% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000077 0.007651% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000230 0.0229520/o 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.00s784 0.578385% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000428 0.042843% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000505 0.050494% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000184 0.018361% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000107 0.010711% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.002509 0.250939% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000306 0.030602% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.001'148 0.114759% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.004881 0.488108% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0 007065 0.706456% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.002128 0.2128400/o 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000092 0.009181% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000649 0.064877% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000747 0.074670% 0.000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000%
0.000728 0.072834% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000061 0.006'120% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0 023870 2.386985% 60 000000% 1.432191% 0 000000% 0 000000% 40 000000% 0 954794%
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1.0000 1 00.000000% 39.2453060/0 2.433348% 26.364737o/o

1.7167930/o

68.043391%
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StatoilUSA
Working
Interest

Equity Oiland
Gas Funds, Inc.

Unit
Participation

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0 000000% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0 000000% 0.000000%

0.000000% 0.000000% 77.365000% 0.015152% 22.6350000/o 0.004433% 0.000000% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 5.000000% 0.140029%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
1 00.000000% 0.020504% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
100.000000% 0.015760% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
100.000000% 0.040701o/o 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 5.000000% 0.309888%



EXTIIBII A-2

Urrit Tracts

Attached to that certain Operating Agreement clated September l-5. 20 l5 covering the Wise Unit B. PLrltney and Peasc Townships, Bclrnont Countl'. Ohio
(Multiple Page l.ayout)

0.000000% 0 000000% 0.000000% 0.000000% 0.000000% 0 000000% 0 000000% 0 000000%
0.000000% 0 000000% 0 000000% 0.000000% 0 000000% 0 000000% 0.000000% 0 000000%
0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000%
0 000000% 0 000000% 0 000000% 0 000000% 0.000000% 0 000000% 0 000000% 0 000000%
0.000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000%
0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0.000000% 0 000000% 0 000000%
0 000000% 0 000000% 0 000000% 0 000000% 0.000000% 0 000000% 0 000000% 0 000000%
0.000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0.000000%

0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0.000000%

0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0.000000%
0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000%
0.000000% 0 000000% 0.000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000000% 0 000000% 0.000000% 0.000000% 0.000000% 0 000000% 5.000000% 0.597940%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000%

0 000000% 0.000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000%

0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0 000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

100.000000% 0 108791% 0.000000% 0.000000% 0.000000% 0 000000% 0 000000% 0.000000%
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0 000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0 000000% 0.000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000% 0.000000%
0 000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 5.000000% 0.000923%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0 000000%

0 000000% 0.000000% 0 000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0 000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0 000000% 0.000000% 0 000000%
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0.000000% 0.000000% 0 000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

100.000000% 0.007467Yo 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
100.000000% 0.050769% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0 000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0 000000%
0.000000% 0.000000% 0 000000% 0.000000% 0.000000% 0.000000% 0 000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0 000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000000% 0 000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000000% 0 000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0 000000%
0.000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000% 0.000000% 0.000000%
0 000000% 0.000000% 0 000000% 0.000000% 0.000000% 0.000000% 0.000000% 0 000000%
0.000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000% 0 000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0 000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 5.000000% 0.009632%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0 000000%

0.000000% 0.000000% 0 000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000% 0.000000% 0.000000%
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0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0 000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000%

0 000000% 0 000000% 0 000000% 0.000000% 0 000000% 0 000000% 0 000000% 0 000000%

0.000000% 0 000000% 0.000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000%
0 000000% 0.000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000%
0 000000% 0 000000% 0 000000% 0 000000% 0.000000% 0 000000% 0 000000% 0.000000%
0 000000% 0 000000% 0 000000% 0 000000% 0.000000% 0 000000% 0 000000% 0 000000%
0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000%
0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0.000000% 0 000000% 0 000000%

100 000000% 0.1 30060% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0.000000%

1 00 000000% 0.045904% 0.000000% 0 000000% 0.000000% 0 000000% 0.000000% 0 000000%

100 000000% 0.047434% 0 000000% 0.000000% 0.000000% 0.000000% 0 000000% 0 000000%

0.000000% 0.000000% 0 000000% 0.000000% 0.000000% 0.000000% 5 000000% 0 0471970k
0.000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0 000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0,000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000%
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0.467390% 0.015152o/o 0.004433% 1.106121o/o

0.000513%
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John

ilr:
ril

olx-3, LLc
Working
lnterest

olx-3, LLc
Unit

Participation

Chesapeake
Exploration, LLC

Unit

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000% 0.000000%

25.000000% 0.700144Yo 25.000000% 0.700144o/o 45.000000% 1.260259% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000%
0 000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0 000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

25.000000% 1.549440% 25.000000% 1.5494400/0 45.000000% 2.788993o/o 0.000000% 0.000000%
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0.000000% 0 000000% 0.000000% 0 000000% 0 000000% 0 000000% 0.000000% 0.000000%
0 000000% 0 000000% 0 000000% 0.000000% 0 000000% 0 000000% 0 000000% 0 000000%
0 000000% 0 000000% 0.000000% 0 000000% 0 000000% 0.000000% 0 000000% 0 000000%
0 000000% 0 000000% 0.000000% 0.000000% 0 000000% 0 000000% 0 000000% 0 000000%
0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000%
0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000%
0 000000% 0 000000% 0.000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000%
0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0.000000% 0 000000% 0 000000%

0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000%

0 000000% 0.000000% 0 000000% 0 000000% 0 000000% 0.000000% 0 000000% 0 000000%
0 000000% 0 000000% 0 000000% 0.000000% 0 000000% 0 000000% 0.000000% 0 000000%
0 000000% 0.000000% 0 000000% 0.000000% 0 000000% 0.000000% 0.000000% 0 000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

25 000000% 2 989699% 25.000000% 2.989699% 45 000000% 5 381459% 0.000000% 0 000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000%

0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000%

0 000000% 0 000000% 0.000000% 0 000000% 0.000000% 0 000000% 0 000000% 0 000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0 000000% 0.000000% 0.000000% 0.000000% 0 000000% 0.000000% 0 000000% 0.000000%
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0 000000% 0 000000% 0.000000% 0 000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 1 00 000000% 0.067325%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 0.0814020/0
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 0.073752o/o
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 0.0644180/

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

25.000000% 0.004613% 25.000000% 0.004613% 45.000000% 0.008304% 0.000000% 0.000000%

0.000000% 0 000000% 0.000000% 0.000000% 0.000000% 0.000000% 0 000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0 000000% 0 000000% 0.000000% 0 000000% 0.000000% 0.000000% 0 000000% 0 000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0 000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0 000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000% 0 000000% 0 000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0 000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%



EXHIBIT A-2
Unit Tracts

Attached to that certain Operating Agreement dated September 15,2015 covering the Wise Unit B, Pultney and Pease Townships, Belmont County, Ohio
(Multiple Page Layout)

0.000000% 0.000000% 0 000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0 000000% 0.000000% 0.000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000%

0 000000% 0 000000% 0.000000% 0 000000% 0 000000% 0.000000% 0.000000% 0.000000%
0 000000% 0 000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0 000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0 000000% 0 000000% 0.000000% 0.000000% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

25.000000% 0.048160% 25.000000% 0.048160% 45.000000% 0.086689% 0.000000% 0.000000%

0.000000% 0 000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%



EXIIIBIT A-2
tJnit'l'racts

Attached to that certain Operating Agrcetnent datcd Scptcrnbcr 15,20 15 covcling the Wise LJnit B. Pultney and Pease'l'ownships. Belnront Countr. Ohio
(Multiplc Pagc [-ay'oLrt)

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000%

0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000%

0 000000% 0 000000% 0 000000% 0 000000% 0.000000% 0.000000% 0 000000% 0 000000%
0 000000% 0 000000% 0 000000% 0 000000% 0.000000% 0 000000% 0 000000% 0 000000%
0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000%
0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000%
0 000000% 0 000000% 0.000000% 0 000000% 0.000000% 0 000000% 0 000000% 0 000000%
0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0.000000%

0.000000% 0 000000% 0.000000% 0 000000% 0 000000% 0 000000% 0 000000% 0.000000%

0 000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000% 0.000000% 0.000000%

0 000000% 0 000000% 0 000000% 0.000000% 0.000000% 0 000000% 0.000000% 0 000000%

25 000000% 0 235983% 25.000000% 0 235983% 45 000000% 0 424769% 0.000000% 0 000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0 000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0 000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0 000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0 000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0 000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000%



EXHIBIT A-2
Unit Tracts

Attached to that certain Operating Agreement dated September 15, 2015 covering the Wise Unit B, Pultney and Pease Townships, Belmont County, Ohio
(Multiple Page Layout)

5.530603% 5.530603% 9.955086% 0.2868970/0



EXHIBIT A-2
Unit Tracts

Attached to that certain Operating Agreement dated September 15, 2015 covering the Wise Unit B, Pultney and Pease Townships, Belmont County, Ohio
(Multiple Page Layout)

0.000000% 0.000000% 37900 Cadiz-Piedmont Road Cadiz OH 43907
0.000000% 0.000000% Road #2. Box 157 Ravland OH 43943
0.000000% 0.000000% P.O. Box 715 Yorkville OH 43971

0.000000% 0.000000% 57705 Friends Church Road Saint Clairsville OH 43950

0.000000% 0.000000% 53895 High Ridge Road Bridgeport OH 43912

0.000000% 0.000000% 39396 Williams Road Saint Clairsville OH 43950
0.000000% 0.000000% 39396 Williams Road Saint Clairsville OH 43950
0.000000% 0.000000% 59396 Williams Road Saint Clairsville OH 43950
0.000000% 0.000000% 4851 West Gandv Boulevard Iampa FL 3361 1

0.000000% 0.000000% 59396 Williams Road Saint Clairsville OH 43950
0.000000% 0.000000% 206 2nd Avenue Bellaire OH 43906

0.000000% 0.000000% 55392 Hiqh Ridqe Road Bellaire OH 43906
0.000000% 0.000000% 55644 Hioh Ridoe Road Bellaire OH 43906
0.000000% 0.000000% 55644 Hiqh Ridoe Road Bellaire OH 43906
0.000000% 0.000000% 4947 Atchison Road Bellaire OH 43906
0.000000% 0.000000% 27 Saint Charles Avenue Wheelinq 26003

100.000000% 0.014M2o/o
9433 Bee Cave Road
BuiHinq 3, Ste 150

Austin TX 78733

0.000000% 0.000000% 66230 North Moss Run Road Bellaire OH 43906
0.000000% 0.000000% 66345 North Moss Run Road Bellaire OH 43906
0.000000% 0.000000% 66345 North Moss Run Road Bellaire OH 43906
0.000000% 0.000000% 66345 North Moss Run Road Bellaire OH 43906

0.000000% 0.000000%
c/o Goodman Group Inc. 250 W.
Main Street

Saint Clairsville OH 43950

0.000000% 0 000000% 55746 Hiqh Ridqe Road Bellaire OH 43906



EXHIBIT A-2
LJnit Tracts

Attached to that cefiain Operating Agreement dated September 15. 2015 covering the Wise Unit B, Pultney and Pease Tounships, Belmont County, Ohio
(Multiple Page Layout)

1 00.000000% 0 417110% 55882 H oh Ridoe Road Bellaire OH 43906
0.000000% 0 000000% 55996 H oh Ridoe Road Bellaire OH 43906
0.000000% 0 000000% 55961 H oh Ridoe Road Bellarre OH 43906
0 000000% 0 000000% 5596'1 H oh Ridoe Road Bellaire OH 43906
0 000000% 0 000000% 56015 H qh Ridoe Road Bellaire OH 43906
0 000000% 0 000000% 56019 Hosoital Road Bellaire OH 43906
0 000000% 0 000000% 560'19 Hosoital Road Bellaire OH 43906
0 000000% 0.000000% 55945 Hosoital Road Bellaire OH 43906

0 000000% 0 000000% 5594'1 Hosoital Road Bellaire OH 43906

0 000000% 0 000000% 55833 Hiqh Ridqe Road Bellaire OH 43906
0 000000% 0 000000% 5582'l Hiqh Ridqe Road Bellaire OH 43906

100.000000% 0.251246% 55827 Hiqh Ridqe Roao Bellaire OH 43906
0.000000% 0.000000% 1980 W. Broad Street Columbus OH 43223

0.000000% 0.000000% 66575 Kirkwood Heights Road Bellaire OH 43906

0.000000% 0.000000% 66575 Kirkwood Heights Road Bellaire OH 43906

0 000000% 0.000000% 66575 Kirkwood Heights Road Bellaire OH 43906

0.000000% 0.000000% 66575 Kirkwood Heiohts Road Bellaire OH 43906
0.000000% 0.000000% 66590 Kirkwood Heiohts Road Bellaire OH 43906

0 000000% 0 000000% 777 Main St, Suite 8501 Fort Worth TX 76102

0 000000% 0 000000% 67705 Friends Church Road Saint Clairsville OH 43950

0 000000% 0 000000% 69396 Williams Road Saint Clairsville OH 43950
0.000000% 0.000000% 1980 W. Broad Street Columbus CH 43223
0.000000% 0.000000% 66166 Kirkwood Heiqhts Rd Bellaire CH 43906
0.000000% 0.000000% 66166 Kirkwood Heiqhts Rd Bellaire CH 43906
0.000000% 0.000000% 66166 Kirkwood Heiohts Rd Bellaire OH 43906
0.000000% 0.000000% 66250 Klrkwood Heiohts Rd Bellaire OH 43906



EXHIBIT A-2
Unit Tracts

Attached to that certain Operating Agreement dated September 15, 2015 covering the Wise Unit B, Pultney and Pease Townships, Belmont County, Ohio
(Multiple Page Layout)

0.000000% 0.000000% 72880 Pleasant Grove Dillonvale OH 43917
0.000000% 0.000000% 3157 Mountview Rd Columbus OH 43221
0.000000% 0.000000% 2102 Amsterdam Rd SW Bowercton OH 44695
0.000000% 0.000000% 2102 Amsterdam Rd SW Bowerston OH

'14695
0.000000% 0.000000% 2102 Arnsterdam Rd SW Bowerston OH 44695
0.000000% 0.000000% 2102 Amsterdam Rd SW Bowerston OH 44695

0.000000% 0.000000% 66450 Kirkwood Heiqhts Road Bellaire OH 43906
0.000000% 0.000000% 66418 N. Moss Run Road Bellaire OH 43906

0.000000% 0.000000% 66575 Kirl$rood Heights Road Bellaire OH 43906

0.000000% 0.000000% 55392 Hiqh Ridqe Road Bellaire OH 43906
100.000000% 0.140771o/o 66578 Moss Run Road Bellaire OH 43906
0.000000% 0.000000% 66560 North Moss Run Road Bellaire CH 43906
0.000000% 0.000000% 56002 Pine Knob Bellaire CH 43906
0.000000% 0.000000% 55644 Hioh Ridoe Road Bellaire CH 43906

0.000000% 0.000000% 66500 North Moss Run Road Bellaire CH 43906
100.000000% 0.153012o/o 66490 N. Moss Run Road Bellaire CH 43906
0.000000% 0.000000% 36517 N. Moss Run Road Bellaire OH 43906

100.000000Yo 0.025859% 60485 N. Moss Run Road Bellaire CH 43906

100.000000% 0.030602% 64485 N. Moss Run Road Bellaire OH 43906

100.000000% 0.0459M% 56485 N. Moss Run Road Bellaire OH 43906

0.000000% 0.000000% i6467 North Moss Run Road Bellaire OH 43906
0.000000% 0.000000% 56461 North Moss Run Road Bellaire OH 43906
0.000000% 0.000000% 56441 North Moss Run Road Bellaire OH 43906
0.000000% 0.000000% 56002 Pine Knob Bellaire OH 43906



EXHIBIT A-2
Unit Tracts

Attached to that certain Operating Agreement dated September 15, 2015 covering the Wise Unit B, Pultney and Pease Townships, Belmont County, Ohio
(Multiple Page Layout)

0.000000% 0.000000% 66460 Kirkwood Heiohts Road Bellaire OH 43906
100.000000% 0.136181% 66,410 North Moss Run Road Bellaire OH 43906
0.000000% 0.000000% 66340 North Moss Run Road Bellaire OH 43906
0.000000o/o 0.000000% 66345 North Moss Run Road Bellaire OH 43906
0.000000% 0.000000% 66345 North Moss Run Road Bellaire OH 43906
0.000000% 0.000000% 66269 North Moss Run Road Bellaire OH 43906
0.000000% 0.000000% 66399 North Moss Run Road Bellaire OH 43906
0.000000% 0.000000% 56002 Pine Knob Bellaire OH 43906
0.000000% 0.000000% 66467 North Moss Run Road Bellaire OH 43906
0.000000% 0.000000% 66467 North Moss Run Road Bellaire OH 43906

100.000000% 0.191433% 64485 North Moss Run Road Bellaire OH 43906

100.000000% 0.11M75o/o 66485 North Moss Run Road Bellaire OH 43906

0.000000% 0.000000% 66525 North Moss Run Road Bellaire OH 43906

0.000000% 0:000000% 55644 Hioh Ridoe Road Bellaire OH 43906
0.000000% 0.000000% 55644 Hiqh Ridqe Road Bellaire OH 43906
0.000000% 0.000000% 66541 Moss Run Road Bellaire OH 43906
0.000000% 0.000000% 55644 Hiqh Ridqe Road Bellaire CH 43906
0.000000% 0.000000% 55644 Hiqh Ridqe Road Bellaire CH 43906
0.000000% 0.000000% 55644 Hioh Ridoe Road Bellaire CH 43906
0.000000% 0.000000% 55746 Hioh Ridoe Road Bellaire CH 43906

0.000000% 0.000000% 55714 Hioh Ridoe Road Bellaire CH 43906
0.000000% 0.000000% 55732 Hiqh Ridqe Road Bellaire CH 43906
0.000000% 0.000000% 55746 Hiqh Ridqe Road Bellaire CH 43906
0.000000% 0.000000% 55810 Hioh Ridoe Road Bellaire CH 43906
0.000000% 0.000000% 55820 Hioh Ridoe Road Bellaire CH 43906

0.000000% 0.000000% 55842 High Ridge Road Bellaire CH 43906

0.000000% 0.000000% 55858 Hiqh Ridqe Road Bellaire CH 43906
0.000000% 0.000000% 55819 Hioh Ridoe Road Bellaire CH 43906



EXIIIBIT 4.2
Unit Tracts

Attached to that ceftain Operating Agreenrent datcd Scptcrnber l-i, 20 l5 covering the Wtse Unit B. Pultney and Peasc 'fownships. Belmont Count-r,. Ohio
(Multiple Page Layout)

0.000000% 0.000000% 55819 Hiqh Ridqe Road Bellaire OH 43906
0.000000% 0,000000% 5568 Roundtree Drive Woodbridqe VA 22193
0.000000% 0 000000% 54897 Lawver Drive Bridoeoort OH 43912

0 000000% 0 000000% 55801 Hioh Ridoe Road Bridgeport OH 43912

0 000000% 0 000000% 55801 Hiqh Ridoe Road Bridoeoort OH 43912
0 000000% 0 000000% 55779 Hioh Ridoe Road Bellaire OH 43906
0 000000% 0 000000% 55779 Hioh Ridoe Road Bellaire OH 43906
0.000000% 0 000000% 55761 Hioh Ridoe Road Bellaire OH 4JVUb
0 000000% 0 000000% 55753 Hioh Ridqe Road Bellaire OH 4JYUO

0 000000% 0 000000% 55733 Hioh Ridoe Road Bellaire OH 43906

0 000000% 0.000000%
1450 Venice East Boulevard Aot
232

Venice FL 34ZYZ

0 000000% 0 000000% 48'185 National Road St. Clairsville OH 43950

0.000000% 0 000000%
'1450 Venice East Boulevard Aot.
232

Venice FL 34292

0.000000% 0 000000% 55644 Hiqh Ridqe Road Bellaire OH 43906
0.000000% 0.000000% 1980 W. Broad Street Columbus OH 43223
0.000000% 0.000000% 1980 W. Broad Street Columbus OH 43223
0.000000% 0.000000% 1980 W. Broad Street Columbus OH 43223
0.000000% 0.000000% 1980 W. Broad Street Columbus OH 43223
0.000000% 0.000000% 1980 W. Broad Street Columbus OH 43223
0.000000% 0.000000% 1980 W. Broad Street Columbus OH 43223
0.000000% 0.000000% 1980 W. Broad Street Columbus OH 43223
0.000000% 0.000000% 1980 W. Broad Street Columbus OH 43223
0.000000% 0.000000% 1980 W. Broad Street Columbus OH 43223
0.000000% 0.000000% 1980 W. Broad Street Columbus OH 43223
0.000000% 0.000000% 1980 W. Broad Street Columbus OH 43223
0.000000% 0.000000% 1980 W. Broad Street Columbus OH 43223
0.000000% 0.000000% 1980 W. Broad Street Columbus OH 43223
0.000000% 0.000000% 1980 W. Broad Street Columbus OH 43223
0.000000% 0.000000% 1980 W. Broad Street Columbus OH 43223
0.000000% 0.000000% 1980 W. Broad Street Columbus OH 43223
0.000000% 0.000000% 1980 W. Broad Street Columbus OH 43223
0.000000% 0.000000% 1980 W. Broad Street Columbus OH 43223
0.000000% 0.000000% 1980 W. Broad Street Columbus OH 43223
0 000000% 0 000000% 39396 Williams Road St. Clairsville OH 43950



EXHIBIT A-2
Unit Tracts

Attached to that certain Operating Agreement dated September 15,2075 covering the Wise Unit B, Pultney and Pease Townships, Belmont County, Ohio
(Multiple Page Layout)

55714 Hiqh R

1.5174340/o



EXHIBIT A-3
Uncommitted Working Interest Owner

Attached to that certain Operating Agreement dated September 15, 2015 covering the Wise Unit B, Pultney and Pease Townships, Belmont County, Ohio



EXHIBIT A-3
Uncommitted Working Interest Owner

Attached to that Operating Agreement dated September 15, 2015 covering the Wise Unit B, Pultney and Pease

Townships, Belmont County, Ohio
(Multiple Page Layout)

5 18-00087.000
Flerbert F. May Jr. aka, Herbert May and Mary L.

Shapeka-May
Y N 0.1280 1.0000 0.1280

9 26-001583.000 Catherine L. Buffenbaryer Y N 18.3030 1.0000 18.3030

21 26-01763.001 LL & B Headwater l, LP Y N 0.0970 1.0000 0.0970

23 26-@041.000 Shauna Bradsharr fta $hauna Northcrafi Y N 0.1340 1.0000 0.1340
24 26-(n043.000 Shauna Bradshawfta Shauna Norficraft Y N 0.1030 1.0000 0.1030
26 2S00044.000 Shauna Bradshaw fka Shauna Northcraft Y N 0.2660 1.0000 0.2660

27 26-0'1893.000 Richard D. Wise and Joanne Wise
Y

N 40.505'1 1.0000 40.5051

2A 26-01050.0@ Doris Cohran Ramsay, et al Y N 2.7260 1.0000 2.7260

39 26.03201.001 Mark Alan Kinder Y N f .il20 1.0000 1.6420

12 26-01585.003 James S. Cowen and Bruce Cowen, Remainderman,
Marv L. Cowen, Life Estate

Y N 78.1560 1.0000 78.'1560

52 2&00502.001 Krisffe M. Krol and William F. Krol, Jr. Y N 0.7110 1.0000 o.7't10
55 26-00933.000 Mad< E. Oboy and Mcbria P. Obov. et al Y N 0.4400 1.00m 0.11,400s 2&00935.000 Mark E. Oboy andVidoria P. Oboy, et al Y N 0.5320 1.0000 0.5320
57 26-00934.000 illark E. Obov and Victoria P. Oboy, et al Y N 0.4820 1.0000 0.4820
58 2&m9m.001 Mark E. Obov and Mctoria P. Obov. et al Y N 0.42'10 1.0000 0.4210



EXHIBIT A-3
Uncommitted Working lnterest Owner

Attached to that Operating Agreement dated September 15, 2015 covering the Wise Unit B, Pultney and Pease

Townships, Belmont County, Ohio
(Multiple Page Layout)

67 26-0'1585.000 James S. Cowen and Bruce Cowen, Remainderman,
Mary L. Cowen, Life Estate

N 0.1206 1.0000 0.1 206

69 26-01485.000 Rose Anna Covne and Michael J. Covne N 0.9200 1.0000 0.9200
75 26-00786.000 Richard A. Cervelli N 1.0000 1.0000 1.0000

77 26-00220.000
Richard Cassandra, et al

N 0.1 690 1.0000 0.1690

78 26-00219.000
Richard Cassandra. et al

N 0.2000 1.0000 0.2000

79 26-00218.000
Richard Cassandra, et al

N 0.3000 1.0000 0.3000

85 26-00010.000 Peter Busack. lll and Martha C. Busack N 0.8900 1.0000 0.8900

87 26-00045.000 Shauna L. Northcraft. nka Shauna Bradshaw N 0.0488 1.0000 0.0488

88 26-00042.000 Shauna L. Northcraft, nka Shauna Bradshaw N 0.33'18 1.0000 0.3318

94 26-01484.001
Richard Cassandra, et al

N 1.2511 1.0000 1.2511

95 26-00217.000
Richard Cassandra, et al

N 0.7220 1.0000 0.7220

110 26-01893.001 Todd B. Poe and Hollv Poe N 1.2590 '1.0000 1.2590

121 26-01035.000 Dom Presuttiand Clara Presutti N 0.8500 1.0000 0.8500

122 26-01033.000 Ronald D. Presutti N 0.3000 1.0000 0.3000

123 26-01034.000 Dom Presuttiand Clara Presutti N 0.3100 1.0000 0.3100



EXHIBIT A-3
Uncomm itted Working Interest Owner

Attached to that Operating Agreement dated September 15, 2015 covering the Wise Unit B, Pultney and Pease

Townships, Belmont County, Ohio
(Multiple Page Layout)

124 26-01585.002 Chasidi D. Johnson Y N 6.1690 1.0000 6.1690

148 26-01893.002 Richard D. Wise and Joanne P. Wise Y N 0.0670 1.0000 0.0670

TOTAL
uNlT 159.5544

ACRES



EXHIBIT A-3
Uncommitted Working Interest Owner

Attached to that Operating Agreement dated September 15,2015 covering the Wise Unit B, Pultney and Pease

Townships, Belmont County, Ohio
(Multiple Page Layout)

0.000802 0.0802230/o 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.114713 't1.471323% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000608 0.060794% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000840 0.083984% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000646 0.064555% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.001667 0.166714% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.253864 25.386389% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.017085 1.7085080/o 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.010291 1.029116% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.489839 48.983920% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.004456 0.M5616o/o 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.002758 0.2757680/o 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.003334 0.3334290/o 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.003021 0.302091% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.002639 0.263860% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%



EXHIBIT A-3
Uncommitted Working Interest Owner

Attached to that Operating Agreement dated September 15, 2015 covering the Wise Unit B, Pultney and Pease
Townships, Belmont County, Ohio

(Multiple Page Layout)

0.000756 0.075586% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.005766 0.576606% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.006267 0.6267450/ 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.001059 0.105920% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.001253 0.1253490/o 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.001880 0.188024% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.005578 0.557803% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000306 0.030585% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.002080 0.2079540/ 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.007841 0.784121o/o 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.004525 0.4525100/o 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.007891 0.789073% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.005327 0.532734o/o 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.001880 0.1880240/o 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.001943 0.1942910/o 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%



EXHIBIT A-3
Uncommitted Working Interest Owner

Attached to that Operating Agreement dated September 15, 2015 covering the Wise Unit B, Pultney and Pease

Townships, Belmont County, Ohio
(Muttiple Page Layout)

0.038604 3.866393% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000420 0.o11992% 0.000000% 0.000000% 0.000000% 0.00000006 0.000000% 0.000000%

1 .0000 100.000000% 0.000000% 0.000000% 0.000000%



EXHIBIT A-3
Uncommitted Working Interest Owner

Attached to that Operating Agreement dated September 15, 2015 covering the Wise Unit B, Pultney and Pease

Townships, Belmont County, Ohio
(Multiple Page Layout)

0.000000%

0.000000%

0.000000%

100.000000%
100.000000%
100.000000%

0.000000%

0.000000%

0.0000000/o

0.000000%

100.000000%
0.000000%

0.1ffi714o/o

0.000000% 0.000000% 5.000000%

0.000000%



EXHIBIT A-3
Uncommitted Working Interest Owner

Attached to that Operating Agreement dated September 15, 2015 covering the Wise Unit B, Pultney and Pease

Townships, Belmont County, Ohio
(Multiple Page Layout)

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 5.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

100.000000% 0.030585% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

'100.000000% 0.207954% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000000% 0.000000% 0 000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 5.000000%

1 00.000000% 0.5327340/0 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

100.000000% 0.188024% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

100.000000% 0.194291% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%



EXHIBIT A-3
Uncommitted Working Interest Owner

Attached to that Operating Agreement dated September 15, 2015 covering the Wise Unit B, Pultney and Pease

Townships, Belmont County, Ohio
(Multiple Page Layout)

1.914457% 0.062065% 0.018159%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 5.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 5.000000%



EXHIBIT A-3
Uncommitted Working Interest Owner

Attached to that Operating Agreement dated September 15, 2015 covering the Wise Unit B, Pultney and Pease

Townships, Belmont County, Ohio
(Multiple Page Layout)

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.573566% 25.000000% 2.867831% 25.000000% 2.867831% 45.000000% 5.1620950/o 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

1.269319% 25.000000% 6.346597% 25.000000% 6.346597% 45.000000% 11.4238750/o 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

2.449196% 25.000000% 12.245980% 25.000000% 12.2459800/0 45.000000% 22.0427640/o 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000%



EXHIBIT A-3
Uncommitted Working Interest Owner

Attached to that Operating Agreement dated September 15, 2015 covering the Wise Unit B, Pultney and Pease

Townships, Belmont County, Ohio
(Multiple Page Layout)

0.0037790/0 25.000000% 0.018896% 25.000000% 0.018896% 45.000000% 0.034013% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0 000000% 0.000000% 0 000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000000% 0.000000% 0 000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.039454Yo 25.000000% 0.197268% 25.000000% 0.197268% 45.000000% 0.355083% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%



EXHIBIT A-3
Uncommitted Working Interest Owner

Attached to that Operating Agreement dated September 15,2015 covering the Wise Unit B, Pultney and Pease

Townships, Belmont County, Ohio
(Multiple Page Layout)

Q.1933200/o 25.000000% 0.966598% 25.000000% 0.966598% 45.000000o/o 1.7398770/o 0.000000%

0.002100% 25.0000000/o 0.010498% 25.000000% 0.010498% 45.000000% 0.018896% 0.000000%

4.530734o/o 22.653669yo 22.6536690/0 40.7766030/



EXHIBIT A-3
Uncommitted Working Interest Owner

Attached to that Operating Agreement dated September 15, 2015 covering the Wise Unit B, Pultney and Pease

Townships, Belmont County, Ohio
(Multiple Page Layout)

0.000000% 0.000000% 0.000000% 53895 High Ridge Road Bridgeport OH 43912

0.000000% 0.000000% 0.000000% 4851 West Gandy Boulevard Tampa FL 3361 1

0.000000% 100.000000% 0.060794%
9433 Bee Cave Road
Buildinq 3, Ste 150

Austin TX 78733

0.000000% 0.000000% 0.000000% 66345 North Moss Run Road Bellaire OH 43906
0.000000% 0.000000% 0.000000% 66345 North Moss Run Road Bellaire OH 43906
0.000000% 0.000000% 0.000000% 66345 North Moss Run Road Bellaire OH 43906

0.000000% 0.000000% 0.000000% 55746 High Ridge Road Bellaire OH 43906

0.000000% 100.000000% 1.708508% 55882 High Ridge Road Bellaire OH 43906

0.000000% 100.000000% 1.029116% 55827 Hioh Ridoe Road Bellaire OH 43906

0.000000% 0.000000% 0.000000% 56575 Kirkwood Heights Road Bellaire OH 43906

0.000000% 0.000000% 0.000000% 56250 Kirkwood Heiqhts Rd Bellaire OH 43906
0.275768% 0.000000% 0.000000% 2102 Amsterdam Rd SW Bowerston OH 44695
0.3334290/o 0.000000% 0.000000% 2102 Amsterdam Rd SW Bowerston OH 44695
0.302091% 0.000000% 0.000000% 2102 Amsterdam Rd SW Bowerston OH 44695
0.263860% 0.000000% 0.000000% 2102 Amsterdam Rd SW Bowerston OH 44695



EXHIBIT A-3
Uncom mitted Working Interest Owner

Attached to that Operating Agreement dated September 15,2015 covering the Wise Unit B, Pultney and Pease

Townships, Belmont County, Ohio
(Multiple Page Layout)

0 000000% 0.000000% 0.000000% 66575 Kirkwood Heights Road Bellaire OH 43906

0.000000% 100.000000% 0.576606% 66578 Moss Run Road Bellaire OH 43906
0.000000% 100.000000% 0.626745% 66490 N. Moss Run Road Bellaire OH 43906

0.000000% 100.000000% 0.105920% 66485 N. Moss Run Road Bellaire OH 43906

0.000000% 100.000000% 0.125349% 66485 N Moss Run Road Bellaire OH 43906

0.000000% 1 00.000000% 0.1880240/o 66485 N Moss Run Road Bellaire OH 43906

0.000000% 1 00.000000% 0.557803% 664'10 North Moss Run Road Bellaire OH 43906

0.000000% 0.000000% 0.000000% 66345 North Moss Run Road Bellaire OH 43906

0.000000% 0.000000% 0.000000% 66345 North Moss Run Road Bellaire OH 43906

0.000000% 100.000000% 0.784121% 66485 North Moss Run Road Bellaire OH 43906

0.000000% 1 00.000000% 0.452510% 66485 Norlh Moss Run Road Bellaire CH 43906

0.000000% 0.000000% 0.000000% 55820 Hioh Ridqe Road Bellaire CH 43906

0.000000% 0.000000% 0.000000%
1450 Venice East Boulevard Aot
232

Venice FL 34292

0.000000% 0.000000% 0.000000% 48185 National Road St. Clairsville OH 43950

0.000000% 0.000000% 0.000000%
1450 Venice East Boulevard Apt
232

Venice FL 34292



EXHIBIT A-3
Uncommitted Working Interest Owner

Attached to that Operating Agreement dated September 15,2015 covering the Wise Unit B, Pultney and Pease

Townships, Belmont County, Ohio
(Multiple Page Layout)

0.000000% 0.000000% 0.000000% 55644 High Ridge Road Bellaire OH 43906

0.000000% 0.000000% 0.0000007o 55746 Hiqh Ridqe Road Bellaire OH 43906

1.175148% 6.215498%



EXHIBIT,\-4
I nlcascd Orlncrs

\ttachcd to that ccrtain Opcrating Agrccmcnt datcd September 15, 2015 covering thc \\'isc Unit B, Pultncy and Peasc Ton nships, Belmont Countr', Ohio



t.,xil il]tT .\-l
[]rrlcascd Orrrrcrs

\ttachcrl to that Opcrrrting \grccrnerrt dltcrl Scptcrnber 15.20l5 corcrirrg thc \\ isc I nit l]. I'ultno alrtl l)casc
'l'ou uslrips. llclnront ( orrrrlr, Olrio

( \lultiplc Plgc l-rrrout)

Tract #
Tax Map
Number MineralOwner

Leased
Y/N

Gommitted
Y/N

Parcel
Surface
Acres
in Unit

Mineral
Owner
Interest

Mineral
Owner
Sudace
Acres

1 56-00284 000 Carol B Orend N N 1 8620 1 0000 1 8620
12 26-60234 000 State of Oh o N N 0 1520 1 0000 0 1520
13 26-60212 000 State of Oh o N N 0 1460 1 0000 0 1460
14 26-602'1 0 000 State of Oh o N N 2 4820 1 0000 2 4820
15 26-60211 000 State of Oh N N 3 1060 1 0000 3 1060
40 26-60209 000 State of Oh o N N 1 8450 '1 0000 1 8450

41 26-03201 000 James Cowen, Remainderman, Mary L Cowen, Life
Estate

N N 0 1000 0 5000 0 0500

4',1 26-03201 000 Bruce Cowen, Remainderman, Mary L Cowen, Life
Estate

N N 0 1000 0 5000 0 0500

43 26-00885 000 James S Cowen N N 1 7220 1 0000 1 7220
44 26-0'1585 001 Bart Destefano and Nancv E Destefano N N 0 0470 1 0000 0 0470
48 26-60208 000 State of Ohio N N 1 1 3400 1 0000 1 1 3400
49 26-001 1 9 000 Ohio Vallev Unitar an U niversalist Conqreqat on N N 0 3050 1 0000 0 3050
50 26-01 31 7 000 Ohio Vallev Unitar an U niversalist Conqreqation N N 1 2000 1 0000 1 2000
51 26-00502 000 Ohio Vallev Unitar an U niversalist Conoreoation N N 0 2540 1 0000 0 2540
59 26-60207 000 State of Ohio N N 0.1 1 00 1 0000 0 '1 100
60 26-60219 000 State of Ohio N N 0 2700 1 0000 0 2700

63 26-00964 000 T Timothy Ney and Tammy Lynn Ney N N 0 5363 1 0000 0 5363

64 26-00963 000 T Timothy Ney and Tammy Lynn Ney N N 0 9660 1 0000 0 9660

65 26-00902 000 Marla Youst and Curtis Youst N N 0 0730 1 0000 0 0730



EXHIBIT A-{
LJnleased Olvners

Attachcd to that Opcrating Agrcement dated September 15,2015 covcrirrg the Wise Unit B. Pultno arrd Pease

Townships, Ilelnront Countr,, Ohio
( M u ltiple I'age l,a1'out)

66 26-00903 000 Marla Youst and Curtis Youst N N 0.6015 '1.0000 0.6015

73 26-01463.000 Burton L. Woollard N N 0.7400 0.5000 0.3700
73 26-01463.000 Garv R. Woollard N N 0.7400 0.5000 0.3700
97 26-01484.000 Chasidi D Johnson N N 0 4328 1 0000 0.4328
105 26-01135.000 David A. Cervellli N N 1.7260 1 0000 1.7260
113 26-00561.000 Robert Duriqq N N 0 3870 0 2500 0.0968
'l'|'3 26-00561.000 Jerrv Moblev N N 0.3870 0.2500 0.0968
125 26-60220.000 State of Ohio N N 0.0300 1.0000 0.0300
'|'26 26-60215.000 State of Ohio N N 0.0500 1.0000 0.0500
127 26-60217.000 State of Ohio N N 0.1 500 1.0000 0.1 500
128 26-60233.000 State of Ohio N N 3 7800 1 0000 3.7800
129 26-60218.000 State of Ohio N N 0 2800 1.0000 0.2800
130 26-60230.000 State of Ohio N N U JJUU 1.0000 0.3300
131 26-60221.000 State of Ohio N N 0.1 200 1.0000 0.'1200
132 26-60222.000 State of Ohio N N 0.0700 1.0000 0.0700
133 26-60232.000 State of Ohio N N 1.6400 1.0000 1.6400
134 26-602'13.000 State of Ohio N N 0.2000 1.0000 0.2000
135 26-60223.000 State of Ohio N N 0.7500 1.0000 0.7500
136 26-60224.000 State of Ohio N N 3.1 900 1.0000 3.1 900
137 26-60204.000 State of Ohio N N 4.6170 1.0000 4.6170
138 26-60226.000 State of Ohio N N 1.3910 1.0000 1 3910
139 26-602'16.000 State of Ohio N N 0.0600 1.0000 0 0600
140 26-60205.000 State of Ohio N N 0.4240 1.0000 0 4240
141 26-60206.000 State of Ohio N N 0.4880 '1.0000 0.4880
142 26-60231.000 State of Ohio N N 0.4760 1.0000 0 4760
143 26-60214.000 State of Ohio N N 0.0400 1.0000 0.0400
146 26-01 135.001 David A. Cervilli N N 1 0000 1.0000 1.0000

TOTAL
uNtT 653 5440

ACRES



EXlill]tT A-1
[]rrlcased Ou ncrs

-\ttached to that Opcra(ing Agrccmcnt dafcd Scpterrrber 15.2015 colering the \\/isc [J nit l], l)ultncl trrrd l)casc
Tolvnships. llclnront Countr'. Ohio

(Multiplc Pagc Lnvout)

Tract
Participation

Unit Working
Interest

XTO
Working
Interest

XTO
Unit

Participation

Phillips
Exploration

Working
lnterest

Phillips
Exploration

Unit
Participation

Ascent
Resources
Utica, LLG
Working
Interest

Ascent
Resources
Utica, LLC

Unit
Participation

0 002849 0 284908% 0.000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000%
0 000233 0 023258% 0 000000% 0 000000% 0 000000% 0.000000% 0.000000% 0 000000%
0 000223 0 022340% 0 000000% 0.000000% 0 000000% 0.000000% 0.000000% 0 000000%
0 003798 0 3797760/o 0.000000% 0.000000% 0 000000% 0.000000% 0.000000% 0 000000%
0 004753 0.475255% 0 000000% 0.000000% 0 000000% 0.000000% 0.000000% 0.000000%
0 002823 0 282307% 0.000000% 0 000000% 0 000000% 0.000000% 0.000000% 0 000000%

0.000077 0 007651% 0 000000% 0.000000% 0.000000% 0.000000% 0 000000% 0 000000%

0 000077 0.007651% 0 000000% 0 000000% 0.000000% 0 000000% 0 000000% 0 000000%

0 002635 0 263486% 0 000000% 0.000000% 0.000000% 0 000000% 0 000000% 0.000000%
0 000072 0 007192% 0 000000% 0.000000% 0.000000% 0 000000% 0 000000% 0.000000%
0 017352 1.735155% 0 000000% 0 000000% 0.000000% 0.000000% 0 000000% 0 000000%
0 000467 0 046669% 0 000000% 0 000000% 0.000000% 0.000000% 0 000000% 0 000000%
0 001836 0 183614% 0.000000% 0 000000% 0.000000% 0 000000% 0.000000% 0 000000%
0 000389 0 038865% 0.000000% 0 000000% 0.000000% 0.000000% 0 000000% 0 000000%
0 000168 0 016831% 0 000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0 000413 0.041313% 0.000000% 0.000000% 0.000000% 0 000000% 0.000000% 0 000000%

0 000821 0 082060% 0.000000% 0 000000% 0 000000% 0.000000% 0.000000% 0 000000%

0 001478 0 147809% 0.000000% 0 000000% 0 000000% 0 000000% 0.000000% 0 000000%

0 0001 12 0.011170% 0 000000% 0.000000% 0 000000% 0 000000% 0 000000% 0 000000%



EXIIIBIT A-.I
[,nleased Owners

Attachcd to that Operating Agreement dated September 15,2015 covcring the Wise Unit B, Pultnq and Peasc

Torvnships, Belmont County, Ohio
(Multiple Pagc l,ayout)

0.000920 0.092037% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0.000566 0 0566'14% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000566 0.0566'14% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
U.UUUOO.Z 0.066224% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000% 0.000000%
0.002641 0.264099% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000 1 48 0.014804% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000 1 48 0.014804% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000046 0.004590% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000077 0.007651% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000230 0.022952% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.005784 0.578385% 0.000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000%
0.000428 0.042843% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000505 0.050494% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000184 0.018361% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000107 0.010711% 0.000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000%
0.002509 0.250939% 0.000000% 0.000000% 0.000000% 0.000000% 0 000000% 0.000000%
0.000306 0.030602% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.001148 0 114759% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.004881 0.488108% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.007065 0.7064560/o 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.002128 0.212840% 0.000000% 0.000000% 0.000000% 0.000000% 0 000000% 0.000000%
0.000092 0.009181% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000649 0.064877% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000747 0.074670% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000728 0.072834% 0 000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000061 0.006120% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.001530 0.153012o/o 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0 0754 7 542889% 0 000000% 0 000000% 0 000000%



IiXHII]IT A-{
L rrleased On ners

\ttitcltcd to that Opcrating Agrccnrcnt d:ttcd Septcrrrber 15.2015 corcring the Wise LJnil l], l)ultns :rrrrl Pease

Torr nships. llelnront C'ountr'. Ohio
(\lultiple l)agc L:rr out)

Paloma
Partners lll
Working
Interest

Paloma
Partners lll

Unit
Pafticipation

Chesapeake
Appalachia

Working
Interest

Chesapeake
Appalachia

Unit
Participation

Statoil USA
Working
Interest

Statoil USA
Unit

Participation

Equity Oil and
Gas Funds, Inc.

Working
lnterest

Equity Oil and
Gas Funds, Inc.

Unit
Pafticipation

0 000000% 0.000000% 0 000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0 000000% 0 000000% 0 000000% 0.000000% 0 000000% 0.000000% 0 000000% 0 000000%
0.000000% 0.000000% 0.000000% 0 000000% 0.000000% 0 000000% 0 000000% 0 000000%
0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0.000000%
0.000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0.000000% 0 000000%
0 000000% 0 000000% 0 000000% 0 000000% 0.000000% 0.000000% 0.000000% 0 000000%

0 000000% 0 000000% 0 000000% 0.000000% 0 000000% 0 000000% 0 000000% 0.000000%

0 000000% 0 000000% 0.000000% 0.000000% 0 000000% 0.000000% 0 000000% 0 000000%

0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000%
0 000000% 0 000000% 0 000000% 0.000000% 0 000000% 0 000000% 0 000000% 0 000000%
0.000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000%
0 000000% 0 000000% 0.000000% 0.000000% 0 000000% 0 000000% 0 000000% 0 000000%
0 000000% 0 000000% 0 000000% 0.000000% 0 000000% 0.000000% 0.000000% 0 000000%
0.000000% 0 000000% 0.000000% 0 000000% 0 000000% 0 000000% 0 000000% 0.000000%
0 000000% 0.000000% 0 000000% 0 000000% 0.000000% 0 000000% 0 000000% 0.000000%
0.000000% 0 000000% 0.000000% 0.000000% 0 000000% 0 000000% 0 000000% 0 000000%

0 000000% 0 000000% 0.000000% 0 000000% 0 000000% 0 000000% 0.000000% 0 000000%

0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0.000000% 0 000000% 0.000000%

0 000000% 0 000000% 0 000000% 0.000000% 0 000000% 0.000000% 0 000000% 0.000000%



EXHllllT A-,1

Urrleased Orvncrs
Attachcd to that Operating Agreement dated Scptcnrbcr 15,2015 covering the Wise Unit B, Pultner and Pcasc

Torvnships. Bclnront County, Ohio
(Multiple Pagc Layout)

0.000000% 0.000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000% 0.000000%

0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0 000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000% 0.000000%
0.000000% 0 000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000% 0.000000%
0 000000% 0.000000% 0.000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000%
0 000000% 0 000000% 0.000000% 0.000000% 0 000000% 0.000000% 0 000000% 0.000000%
0.000000% 0 000000% 0.000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000%
0 000000% 0 000000% 0.000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000%
0 000000% 0 000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0 000000% 0 000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0 000000% 0.000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000%
0.000000% 0 000000% 0.000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0 000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000% 0 000000%
0 000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0 000000%
0 000000% 0.000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000% 0 000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0 000000% 0.000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000% 0 000000% 0.000000%
0.000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000% 0.000000% 0.000000%

0 000000% 0 000000% 0 000000% 0 000000%



t._x H llit'r' A-.r

[- rr lcascd Orr ncrs
,\ltacltcd to that Operating Agreement ilated Septcnrllcr 15,2015 covcrirrg thc Wise

Ton nships, Ilclnront Counlr,, Ohio
(.\l u ltiplc l)agc l,al,out)

Unit B. Pultner irnd Pcasc

Logan Energy,
Inc.

Working
Interest

Logan Energy,
Inc.
Unit

Participation

John Murphy
Working
Interest

John Murphy
Unit

Participation

otx-3, LLc
Working
Interest

olx-3, LLc
Unit

Participation

Chesapeake
Exploration, LLC

Working
Interest

Chesapeake
Exploration, LLC

Unit
Participation

0 000000% 0.000000% 0 000000% 0 000000% 0 000000% 0.000000% 0.000000% 0 000000%
0.000000% 0.000000% 0 000000% 0 000000% 0.000000% 0 000000% 0.000000% 0.000000%
0 000000% 0 000000% 0.000000% 0 000000% 0.000000% 0.000000% 0 000000% 0.000000%
0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0.000000% 0 000000%
0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0.000000% 0.000000% 0 000000%
0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0.000000% 0 000000%

0 000000% 0 000000% 0 000000% 0.000000% 0 000000% 0.000000% 0 000000% 0 000000%

0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0.000000% 0 000000%

0 000000% 0.000000% 0 000000% 0 000000% 0.000000% 0 000000% 0.000000% 0 000000%
0.000000% 0 000000% 0.000000% 0.000000% 0.000000% 0 000000% 0 000000% 0 000000%
0 000000% 0 000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000% 0.000000%
0 000000% 0 000000% 0.000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000%
0 000000% 0 000000% 0.000000% 0 000000% 0 000000% 0.000000% 0.000000% 0 000000%
0 000000% 0 000000% 0.000000% 0 000000% 0 000000% 0.000000% 0.000000% 0 000000%
0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0.000000% 0.000000%
0 000000% 0.000000% 0 000000% 0 000000% 0 000000% 0.000000% 0 000000% 0 000000%

0 000000% 0 000000% 0 000000% 0.000000% 0.000000% 0.000000% 0 000000% 0 000000%

0.000000% 0 000000% 0.000000% 0.000000% 0 000000% 0 000000% 0 000000% 0.000000%

0 000000% 0 000000% 0 000000% 0 000000% 0 000000% 0.000000% 0 000000% 0 000000%



liXHlBl'I A-,1

U n lcascd Olvncrs
Attached to that Operating Agreement dated September 15,2015 covcring thc Wise Unit B, Pultnet and Peasc

Tonnships, lJelrnont County, Ohio
(Multiplc Pagc Layout)

0 000000% 0.000000% 0.000000% 0.000000% 0.000000% 0 000000% 0 000000% 0.000000%

0 000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0 000000% 0.000000%
0.000000% 0 000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000% 0.000000%
0 000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000% 0.000000% 0.000000%
0 000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0 000000% 0 000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000% 0.000000%
0.000000% 0 000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0 000000%
0.000000% 0.000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0 000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0 000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0 000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0 000000% 0 000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000% 0.000000% 0.000000%
0 000000% 0.000000% 0.000000% 0 000000% 0 000000% 0.000000% 0.000000% 0.000000%
0.000000% 0 000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0 000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0 000000% 0.000000% 0 000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%
0 000000% 0.000000% 0.000000% 0.000000% 0.000000% 0 000000% 0.000000% 0.000000%
0 000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000% 0.000000%

0 000000% 0 000000% 0 000000% 0 000000%



EXHItsIT A-J
U n lcitscd Orr rrers

\ttached to that Opcrating Agrccrncnt dirtcd Scptembe r 15.2015 covcring
'l-on rrships. lle Imorrt Countl, Ohio

(Multiplc l)ngc l,arou1)

the Wisc Llnit B. l)ultner and l)casc

Gulfport
Energy

Working
Interest

Gulfport
Energy

Unit
Participation

Mineral Owner Address Citv State
zip

Code
0 000000% 0 000000% 54599 Farr Road Bridqeport OH 43912
0.000000% 0.000000% 1980 W. Broad Street Co UMDUS OH
0 000000% 0 000000% 1980 W. Broad Street umbus OH 43223
0 000000% 0 000000% 1980 W. Broad Street umbus OH 43223
0 000000% 0.000000% 1980 W. Broad Street umous OH +JZZJ
0 000000% 0.000000% 1980 W. Broad Street Co umous OH 43223

0 000000% 0 000000% 66575 Kirkwood Heights Road Bellaire OH 43906

0 000000% 0 000000% 66575 Kirkwood Heights Road Bellaire OH 43906

0 000000% 0.000000% 66575 Kirkwood Heiqhts Road Bellaire OH 43906
0.000000% 0.000000% 66590 Kirkwood Heiohts Road Bellaire OH 43906
0.000000% 0 000000% 1980 W Broad Street Columbus OH 43223
0 000000% 0 000000% 66166 Kirkwood He ohts Rd Bellaire OH 43906
0.000000% 0 000000% 66166 K rkwood He ohts Rd Bellaire OH 43906
0.000000% 0 000000% 66'166 K rkwood He ohts Rd Bellaire OH 43906
0 000000% 0.000000% 1980 W. Broad Street Columbus OH 43223
0.000000% 0 000000% 1980 W. Broad Street Columbus OH 43223

0.000000% 0 000000% 66457 Kirkwood Heights Road Bellaire OH 43906

0 000000% 0 000000% 66457 Kirkwood Heights Road Bellaire OH 43906

0 000000% 0.000000% 66445 Kirkwood Heights Road Bellaire OH 43906



EXHIBIT A-,1

Unlcascd Ow ners

Attachcd to that Opcrating Agreement dated September |5,2015 covering the Wise Unit
Tounships, Bclmont County, Ohio

(Multiplc Pagc Lavout)

B. Pultner and Pcirse

0.000000% 0.000000% 66445 Kirkwood Heiohts Road Bellaire OH 43906

0.000000% 0.000000% 66524 N Moss Run Road Bellaire OH 43906
0 000000% 0.000000% 66524 N Moss Run Road Bellaire OH 43906
0.000000% 0.000000% 55644 Hioh Ridoe Road Bellaire OH 43906
0.000000% 0.000000% 55732 Hioh Ridoe Road Bellaire OH 43906
0.000000% 0.000000% 55819 Hiqh Ridqe Road Bellaire OH 43906
0.000000% 0.000000% 5568 Roundtree Drive Woodbridoe VA zz tYJ
0.000000% 0.000000% 1980 W Broad Street Co umous OH 43223
0.000000% 0.000000% 1980 W. Broad Street Co UMDUS OH 43223
0.000000% 0.000000% 1980 W. Broad Street Co umous OH 43223
0.000000% 0.000000% 1980 W. Broad Street Co UMOUS OH 43223
0.000000% 0.000000% 1980 W. Broad Street umous OH 43223
0.000000% 0 000000% 1980 W. Broad Street Co umous OH 43223
0 000000% 0 000000% 1980 W. Broad Street umbus OH 43223
0 000000% 0 000000% 1980 W. Broad Street Co umbus OH 43223
0.000000% 0 000000% 1980 W. Broad Street Columbus OH 43223
0.000000% 0 000000% 1980 W. Broad Street Columbus OH 43223
0.000000% 0.000000% 1980 W. Broad Street Columbus OH 43223
0.000000% 0.000000% 1980 W. Broad Street Columbus OH 43223
0.000000% 0.000000% '1980 W Broad Street Columbus OH 43223
0.000000% 0.000000% 1980 W Broad Street Columbus OH 43223
0.000000% 0 000000% 1980 W Broad Street Columbus OH 43223
0.000000% 0 000000% 1980 W. Broad Street Columbus OH 43223
0.000000% 0 000000% 1980 W. Broad Street Columbus OH 43223
0.000000% 0 000000% 1980 W. Broad Street Columbus OH 43223
0.000000% 0 000000% 1980 W. Broad Street Columbus OH 43223
0 000000% 0.000000% 55732 Hiqh Ridqe Road Bellaire OH 43906

0 000000%



EXHIBIT "8"

ATTACHED TO AND MADE A PART OF THAT CERTAIN OPERATING AGREEMENT
DATED SEPTEMBER 15, 2015, WITH XTO ENERGY INC. AS "OPERATOR", COVERING
THE WISE UNIT B, IN PULTNEY AND PEASE TOWNSHIPS, BELMONT COUNTY,
OHIO.

PAID LIP OIL and GAS LEASE

THIS AGREEMENT made and entered into this the day of 20l5,by and between
hereinafter called Lessor (whether one or more), and XTO Energy Inc., a Delaware

corporation, with a mailing address of 810 Houston Street, Fort Worth, Texas 76102-6298, hereinafter called
Lessee,

WITNESSETH, that said Lessor, for and in consideration of the sum of ONE DOLLAR
($1.00), the receipt of which is hereby acknowledged, and of the royalties hereinprovided, and
of the covenants hereinafter contained to be paid, kept and performed by said Lessee, grants,

demises, leases and lets, exclusively unto Lessee, the lands hereinafter described, with covenants
of general warranty, for the purposes and with the rights of exploring by conducting geological
surveys, by geophysical surveys with seismographs, by core tests, gravity, magnetic,
geochemical and other methods whether now developed or developed later, and of constructing
drill sites to drill new wells, recondition producing wells, re-drill and use abandoned wells, pipe
and equipment on the property, and of drilling either vertically or horizontally, producing, and
otherwise operating for oil or gas or both, along with all hydrocarbon substances produced in
association therewith, together with the right and easement to construct,lay, modifu, operate,
repair, maintain and remove pipelines, telephone, power and electric lines (telephone, power and
electric lines for use only with associated oil and gas production equipment), tanks, ponds,
permanent roadways including stone or rock roads, plants, stations, compressors, equipment and
structures thereon including houses for valves, meters, regulators and other appliances, together
with the exclusive right to inject air, gas, water, brine or other fluids into the subsurface strata,
with any and all other rights and privileges necessary, incident to or convenient for such
operations on this land, alone or co-jointly with neighboring lands for these pu{poses, together
also with the right to unlimited access to the lease premises so Lessee can exercise the aforesaid
rights, all that certain tract of land situate rn Township, Belmont County,
Ohio, and covering the following described lands as follows (the "lease premises"):

See Attached Exhibit "A"

containing acres of land whether actually containing more or less. This lease also

covers and includes, in addition to that above described, all land, if any, contiguous or adjacent to or
adjoining the land above described and (a) owned or claimed by Lessor by limitation, prescription,
possession, reversion, after-acquired title or unrecorded instrument or (b) as to which Lessor has a
preference right of acquisition. Lessor agrees to execute any supplemental instrument requested by
Lessee for a more complete or accurate description of said land.

1. It is agreed that this lease shall remain in force for a primary term of Five (5) years from
the date hereof, hereinafter called "primary term", and as long thereafter as oil or gas is produced

Page I
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from the Leased Premises, or from lands pooled therewith, or operations, as hereinafter defined,
are conducted upon the leased premises, without a cessation of such production and operations

for an unreasonable period of time, or this lease is maintained in force under any subsequent
provisions hereof.

2. Lessee covenants and agrees:

(a) to deliver to the credit of Lessor, his heirs or assigns, free of costs, a royalty of twenty
percent (20%) of that native oil produced and saved from the lease premises, and delivered at the

wells or into the pipeline to which the wells may be connected. Lessee may from time to time
purchase any royalty oil in its possession, paying the market price then prevailing for the field
where produced, and Lessee may sell any royalty oil in its possession and pay Lessor the price
received by Lessee for such oil computed at the well, and

(b) to pay Lessor as a royalty, for the native gas and casinghead gas or other gaseous

substance, produced from said land and sold or used beyond the well or for the extraction of
gasoline or other product, an amount equal to twenty percent (20%) of the gross amount realized
by Lessee computed at the wellhead from the sale of such substances, less any incurred taxes and
third party charges, from each and every well. On gas sold at the well, the royalty shall be

twenty percent (20%) of the amount realizedby Lessee from such sale, and

(c) payment of royalties hereunder shall be made or tendered monthly, or may be withheld
at the discretion of the Lessee until such time as the total withheld exceeds twenty-five dollars
($25.00), or annually at the end of the calendar year. Lessee shall sell the production of the well on
such terms and conditions as Lessee, in its sole discretion, may deem appropriate. Lessee shall
have no duty to obtain production sales terms, which maximize the royalties payable to Lessor
hereunder, but in no event shall Lessee market the royalty portion of production at a price less than
Lessee receives for its production.

3. All payments under this lease shall be made by check or voucher to the order of, and shall
be mailed to,
until Lessee shall have received written notice from Lessor, its heirs or assigns, accompanied by
original or certified copies of deeds or other documents as Lessee may require, evidencing such
change of ownership and directing payments to be made otherwise, and any payments made as

above until such direction, and thereafter in accordance with such direction, shall absolve Lessee

from any liability to any heir or assign of Lessor. All payments or royalty are to be made
according to Lessor's respective interest therein, as herein set forth, and this lease shall not be

forfeited for Lessee's failure to pay any royalties or other payments until Lessee has received
written notice by registered mail of such default and shall fail, for a period of sixty (60) days
after receipt of such notice, to pay same. This lease shall never be subject to a civil action or
other claim to enforce claim of forfeiture due to Lessee's alleged failure to perform as specified
herein, unless Lessee has received written notice of Lessor's demand and thereafter fails or
refuses to satisfu Lessor's demand within sixty (60) days from the receipt of said notice by
registered mail. If Lessor owns a lesser interest in the oil and gas in and under the premises than
the entire undivided interest therein, then the royalties and other payments herein provided for
shall be paid to Lessor only in the proportion which his interest bears to the whole and undivided
interest therein.

4. In addition to the covenants of general wananty hereinabove contained, Lessor further
covenants and agrees, that if Lessor's title to the lease premises shall come into dispute or
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litigation, or, if in the judgment of Lessee, there are bona fide adverse claims to the royalties

hereinabove provided for, then Lessee, at its option, may withhold the payment of said royalties
without interest until final adjudication or other settlement of such dispute, litigation, claim or
claims; and that Lessee, at its option, may pay and discharge any taxes, mortgages or other lien or
liens existing, levied, assessed or which may hereafter come into existence or be levied or assessed

on or against the lease premises, and in the event it exercises such option, Lessee shall be

subrogated to the lien and any and all rights of any holder or holders thereof, and may reimburse
itself by applying to the discharge of any such mortgage, tax, or other lien or liens, any royalty or
other payment accruing hereurder. The exercise of such reimbursement option shall not be

considered an election of remedies.

5. If and when drilling or other operations hereunder are delayed or intemrpted by the coal

owner's development of the coal under the leased premises or lands pooled therewith, lack of
water, labor or material, or by fire, storm, flood, weather, war, rebellion, insurrection, riot, strike,
differences with workmen, failure of subcontractors, or failure of ca:riers to transport or fumish
facilities for transportation, or as a result of some order, rule, regulation, requisition or necessity of
the government, or any other recognized force majeure, or as the result of any other cause

whatsoever beyond the control of Lessee, the time of such delay or intemrption shall not be

counted against Lessee, anything in this lease to the contrary notwithstanding. All express or
implied covenants of this lease shall be subject to all Federal and State Laws, Executive Orders,

Rules or Regulations and this lease shall not be terminated, in whole or in part, nor Lessee held
liable in damages for failure to comply therewith, if compliance is prevented by, or if such failure
is the result of, any such Law, Order, Rule or Regulation.

6. Whenever used in this lease, the word "operations" shall mean operations for any of the

following: preparing the drill site location or access road, drilling, testing, reworking,
recompleting, deepening, sidetracking, plugging back, or repairing of a well in search for, or in an

endeavor to maintain, re-establish or enhance the production of oil or gas or both, whether or not
in paying quantities.

7. Lessee shall have the right to assign this lease or any interest therein and the assignee of
Lessee shall have corresponding rights, privileges, and obligations with respect to said royalties
and the other obligations related to the acreage assigned to it. Upon such assignment, Lessee shall

be relieved of any obligation, payment or liability thereafter to accrue to the assigned portion of the

lease.

8. Lessee may, at any time during the term hereof, cancel and surrender this lease, and be

relieved of any and all obligations, payments and liabilities thereafter to accrue as to the lease

premises, by either the mailing of a notice to Lessor of such cancellation and surender, or by filing
ofrecord a release or releases ofthis lease.

9. Lessee may drill or not drill on the lease premises as it may elect, and the consideration
paid and to be paid hereunder constitutes full adequate compensation for such privilege.

10. No well shall be drilled by Lessee within 200 feet of any dwelling or barn now on the lease

premises, except by written consent of the owrrer of the surface on which such dwelling or barn is
located. Lessee may locate drill sites and well bores where it deems necessary or appropriate on
the lease premises for the production of oil or gas or both. Lessee may construct and maintain drill
site access roads connecting to available roads and/or to the nearest neighboring well operated by
Lessee, or to which Lessee has the operator's permission to use its access road.

Page 3
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11. It is agreed that Lessee shall have the privilege of using free of charge sufficient water, oil

and gas from the lease premises to run all machinery necessary for operations thereon. Lessee shall

have the right at any time during the term of this lease or after the expiration or termination thereof

to remove all machinery, fixtures, pipelines, meters, well equipment, houses, buildings, and other

structures which Lessee has placed or caused to be placed on the lease premises, including the right

to pull and remove all casing and tubing.

12. If Lessee shall begin operations for the commencement of a well during the primary term

of this lease, or any extension thereof, Lessee shall then have the right to complete the drilling
and/or completion of such well, and if oil or gas or both be found in paying quantities, this lease

shall continue and be in force and with like effect as if such well had been completed within the

primary term.

13. The lease premises may be fully and freely used by Lessor for any pulpose, excepting such

parts as are used by Lessee in operations hererurder. Lessee's drilling, producing and operating

sites on the lease premises are for Lessee's use only; Lessor shall not use such sites for storage or

any other purpose.

14. Lessee shall pay Lessor for all damages to growing agricultural crops caused by Lessee's

operations on the lease premises and shall bury all permanent pipelines below plow depth through

cultivated areas upon request of Lessor owning an interest in the surface. Damages shall be

calculated at current marketable value only; in no instance shall estimates of future values be

considered. Any timber cut by Lessee in preparing access roads, right-of-ways, or locations will be

stacked in an orderly manner in locations to be mutually agreed upon between by Lessee and

Lessor and will not be subject to damage reimbursement to Lessor by Lessee. Any injury to
Lessee's workers or damages to Lessee's property that are caused by Lessor, whether intentional or

not, shall be recoverable by Lessee from any royalty payments or any other payments to Lessor

that are due or becoming due. .

15. Lessee is hereby granted the right, at its option, to pool and unitize all or any part of the

lease premises with any other lease or leases, land or lands, mineral estates, or any of them whether

owned by the Lessee or others, so as to create one or more drilling or production units. Each such

drilling or production unit shall not exceed 640 acres, plus an acreage tolerance of l0% in extent

and shall conform to the rules and regulations of any lawful government authority having
jurisdiction of the premises, and with good drilling or production practice in the area in which such

unit is located. In the event of the pooling or unitization of the whole or any part of the lease

premises, Lessee shall before or after the completion of the well, record a copy of its unit

designation in the County where the lease premises are located. In order to give effect to the

known limits of the pool of oil or gas or both as such limits may be determined from available

geological or scientific information or drilling operations, Lessee may at any time amend, re-form,

reduce, or enlarge the size and shape of any unit formed, and increase or decrease that portion of
the acreage covered by this lease which is included in any drilling or production unit, or exclude it
altogether; provided that Lessee shall frle an appropriate instrument of record in the county records

where lands are located and written notice thereof shall be given to Lessor promptly. As to each

drilling or production unit designated by the Lessee, the Lessor agrees to accept and shall receive

outof theproductionortheproceeds from the production from such unit, such proportionof
the royalties specified herein, as the number of acres out of the leased premises covered by this

lease which may be included from time to time in any such unit bears to the total number of acres

included in such unit rather than the full amount of the royalty stated in paragraph 2 above.

Page 4
Exhibit "B" JOA
Wise Unit B -Belmont Co.. Ohio



Operations on any portion of the unit created under the terms of this paragraph shall have the same

ef;lect upon the terms of this lease as if operations or production are being conducted or occurring
on the lease premises.

16. If at any time after the primary term hereof there is a well capable of producing gas (with or
without condensate) in paying quantities located upon the leased premises or on lands pooled
therewith but such well is awaiting pipeline connection or is shut-in for any other reason (whether
before or after production) and this lease is not maintained in force by operations or production at
any well or by other activity or event, nevertheless it shall be considered that gas is being produced
in paying quantities within the meaning of this lease (collectively, the "Shut-in Well"). On or
before the end of the initial year dwing which this lease is maintained in force for the entire annual
period under this paragraph 16, if the Shut-in Well has been shut-in for at least 90 consecutive days

during such period, Lessee shall pay or tender to Lessor hererurder, or to those entitled to the
royalties provided for in this lease, a shut-in royalty equal to $1.00 per acre for the acreage held
under this lease at the time such payment or tender is made. Each subsequent payment or tender
shall be made thereafter in like manner and amount on or before the end of each annual period
while the lease is maintained in force for the entire annual period under the first sentence of this
paragraph 16. Lessee's failure to timely or correctly pay or tender the shut-in royalty for any year

shall not operate to terminate this lease or serve as a basis for its cancellation, but Lessee shall
conect any erroneous payment or tender, when notified thereof, and if late then Lessee shall make
the correcting payment or tender with interest at the rate of eight (8%) percent per annum to those
to whom such shut-in royalty was not timely or correctly paid or tendered. As long as any well is
shut-in, it shall be considered for the purposes of maintaining this lease in force that gas is being
produced in paying quantities and this lease shall continue in effect both before and after the
primary term. Notwithstanding anything to the contrary contained in this lease, at the option of
Lessee, which may be exercised by Lessee giving notice to Lessor, a well which has been drilled
and Lessee intends to frac shall be deemed a well capable of producing in paying quantities and
the date such well is shut-in shall be when the drilling operations are completed.

17. Lessee shall be entitled during the term of this lease to lay and maintain pipelines on and
across Lessor's leased premises to transport, without any fee payable therefore to Lessor, natural
gas produced on the leased premises and/or on other lands pooled therewith whether or not
adjacent to the tract of land described herein. Any such transportation or gathering lines shall
always remain the property of Lessee. Beyond the term of this lease, Lessee shall not be entitled to
lay and maintain additional pipelines across Lessor's leased premises without specific written
consent of Lessor. However, any pipelines laid during the term of this lease shall continue to be

operative at the Lessee's option without any fee payable to Lessor and Lessee shall continue to
have the right of unlimited access to maintain or remove said pipelines.

18. Lessee, in its sole discretion, may plug and abandon any well which it has drilled on the
lease premises. Upon abandonment of said well or wells drilled on the lease premises, Lessee shall
restore, to the extent reasonably practicable, the drill site, access road(s) to said drill site(s),
culverts and gates.

19. All the terms, conditions, limitations and covenants herein contained shall be binding upon
the parties hereto and shall extend to and be binding upon their respective heirs, successors,
personal representatives and assigns, but no representations other than those herein contained shall
be binding on either party.
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20. In addition to the covenants of general warranty hereinabove contained, Lessor hereby
warrants that: (i) the lease premises are not encumbered by any enforceable oil or gas lease(s) of
record or otherwise, and (ii) Lessor is not currently receiving any bonus, rental, production royalty
or shut-in royalty as the result of any prior oil or gas lease(s) covering any or all of the subject
property, and (iii) all wells drilled upon the lease premises, or upon any lands with which the lease
premises have been combined in a drilling or production unit, have been plugged and abandoned.

21. If during the term of this lease the Lessor makes a conveyance whereby the swface rights
are transferred on the entire lease or a portion thereof, Lessor shall promptly give notice of same to
Lessee and Lessor shall forward to Lessee a recorded copy of such conveyance. Lessor shall
similarly provide the new title holder(s) to the surface rights with the terms and provisions of this
Oil and Gas Lease that said title holders are subject to.

22. If Lessor receives an offer to lease the oil or gas or both concerning any portion of the
leased premises described herein at any time while this agreement remains in full force and
effect, or within six (6) months thereafter, Lessor hereby agrees to notiff Lessee of offeror's
name, and to offer immediately to Lessee, in writing, the same lease terms. Lessee shall have
fifteen (15) days to accept or reject the said offer to lease the oil and gas covered by the offer at
the price, terms, and conditions specified in the offer. Failure of Lessor to provide such notice
and offer to Lessee shall terminate any Lease entered into between Lessor and such offeror.

23. This instrument may be executed in counterparts each having the same validity and all of
which shall constitute but one and the same instrument. Should any one or more of the parties
named as Lessor fail to execute this lease, it shall nevertheless be binding upon all such parties
who do execute it as Lessor.

24, If any provision of this Lease is held invalid or unenforceable by 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.

25. This Lease contains the entire agreement of Lessor and Lessee and supersedes and
replaces any oral or written communication heretofore made between them relating to the subject
matter.

26. As a result of topography, land development in the vicinity of the leased premises,
governmental rules or ordinances regarding well sites, and/or surface restrictions as may be set
forth in this lease and/or other leases in the vicinity, surface locations for well sites in the vicinity
may be limited and Lessee may encounter difficulty securing surface location(s) for drilling,
reworking or other operations. Therefore, since drilling, reworking or other operations may
either be restricted or not allowed on said land or other leases in the vicinity, it is agreed that any
such operations conducted at a surface location off of the leased premises or off of lands with
which the leased premises are pooled in accordance with this lease, provided that such operations
are associated with a directional well for the purpose of drilling, reworking, producing or other
operations under the leased premises or lands pooled therewith, shall for pu{poses of this lease be
deemed operations conducted on the leased premises Nothing contained in this paragraph is
intended to modiff any surface restrictions or pooling provisions or restrictions contained in this
lease, except as expressly stated.
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27. For the above consideration, Lessee is granted the option to renew this lease under the
same provisions for a secondary primary term of four (a) years from the end of the initial
primary term hereof, and as long thereafter as oil or gas is produced from the leased premises or
land pooled therewith, or operations are being conducted upon the lease premises, without an
unreasonable cessation of such production and operations. Lessee may exercise this option by
paying or tendering to the Lessor or Lessor's credit in the depository named in this lease, the sum
equal to the number of net mineral acres multiplied by the original bonus amount per net mineral
acre paid as consideration for this lease on or before the expiration of the initial five (5) year
primary term hereof; which payment, when made, shall constitute the entire payment due for the
second primary term of four (4) years.

28. Lease includes attached addendum.

IN WITNESS WHEREOF, the parties to this agreement have hereunto set their hands
and seals the day and year first above written.

LESSOR(S)
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ACKNOWLDEGMENT

STATE OF

COTJNTY OF

On this, the _ day of ,2015, before me

, the undersigned officer, personally appeared_

satisfactorily proven to me to be the person whose

name is subscribed to the within instrument, and acknowledged that she executed the same for the

purposes therein contained.

In witness whereof,I hereurto set my hand and official seal:

My Commission expires: Notary Public
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Exhibit "A"

Attached hereto and made a part hereof that certain Oil, Gas and Mineral Lease dated

, by and between and XTO
Energy Inc.

LEGAL DESCRIPTION

This lease shall include all streets, alleyways, easements, gores and strips of land adjacent and
contiguous thereto.
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Il.Exhibit "C"
ACCOUNTING PROCEDURE

JOINT OPERATIONS

Attached to and made part of
"Onerafor" and as'Non-C)nerator" coverins the Wise lInit B

located in Belmont Countv- C)hio

I. GENERAL PROVISIONS

IF THE PARTIES FAIL TO SELECT EITHER ONE OF COMPETING "ALTERNATIVE" PROVISIONS, OR SELECT ALL THE

COMPETING "ALTERNATTVE" PROVISIONS. ALTERNATIVI I IN EACH SUCH INSTANCE SHALL BE DEEMED TO HAVE

BEEN ADOPTED BY THE PARTIES AS A REST]LT OF AI{Y SUCH OMISSION OR DUPLICATE NOTATION.

IN THE EVENT THAT ANY "OPTIONAL" PROVISION OF THIS ACCOTJNTING PROCEDURE IS NOT ADOPTED BY THE

PARTIES TO THE AGREEMENT BY A TYPED, PRINTED OR IIAI{DWRITTEN INDICATION, SUCH PROVISION SHALL NOT

FOR]VI A PART OF THIS ACCOUI\TING PROCEDTJRE. AI{D NO INFERENCE SHALL BE MADE CONCERNING THE INTENT

OF THE PARTIES IN SUCH EVENT.

I, DEFINITIONS

All terms used in this Accounting Procedure shall have the following meaning, unless otherwise expressly defined in the Agleement:

"Affiliate" means for a person, another person that controls, is controlled by, or is under common control with that person. In this

definition, (a) contol means the ownenhip by one person, directly or indirectly, ofmore than fifty percent (5070) ofthe voting securities

ofa corporation oq for other persons, the equivalent ownership interest (such as partrenhip interests), and (b) "person" means an

individual, corporation, parhership, trus! estate, unincorporated organization, association, or other legal entity.

"Agreement" means the operating agreemen! farmout agreement, or other contract between the Parties to which this Accounting

Procedure is attached.

"Controllable Material" means Material that, at the time of acquisition or disposition by the Joint Account, as applicable, is so classified

in fte Material Classification Manual most recently recommended by the Council of Petroleum Accountants Societies (COPAS).

"Equalized Freight" means the procedure ofcharging hansportation cost to the Joint Account based upon the distance from the nearest

Railway Receiving Point to the property.

"Excluded Amount" means a specified excluded trucking amount most recently recommended by COPAS.

"Field OIIice" means a structure, or portion of a structure, whether a temporary or permanent installation, the primary function of which is

to directly serve daily operation and maintenance activities ofthe Joint Property and which sewes as a staging area for directly chargeable

field personnel

"First Level Supervision" means those employees whose primary function in Joint Operations is the direct oversight of the Operator's

field employees and/or contracl labor directly employed On-site in a field operating capacity. First Level Supervision functions may

include, but are not limited to:

. Responsibility for field employees and contract labor engaged in activities that can include field operations, maintenance,

construction, well remedial worlg equipment movement and drilling
. Responsibility for day-to-day direct oversight ofrig operations

. Responsibility for day-to{ay direct oversight ofconstruction operations
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Coordination ofjob priorities and approval ofwork procedures

Responsibility for optimal resourc€ utilization (equipment, Materials, personnel)

Responsibility for meeting production and field operating expense targets

Representation ofthe Parties in local mafters involving community, vendors, regulatory agents and landowners, as an incidental

part of the supervisor's operating responsibilities

Responsibility for all emergency responses with field staff

Responsibility for implementing safety and environmental practices

Responsibility for field adherence to company policy

Responsibility for employment decisions and performance appraisals for field personnel

Oversight ofsub-groups for field frrnctions such as electrical, safety, environmental, telecommunications, which may have group

or team leaden.

"Joint Account" means the account showing the charges paid and credits received in the conduct ofthe Joint Operations that are to be

shared by the Parties, but does not include proceeds attributable to hydrocarbons and by-products produced under the Agreement.

"Joint Operations" means all operations nec€ssary or proper for the exploration, appraisal, development, production, protection,

maintenance, repair, abandonment, and restoration ofthe Joint Property.

"Joint Property" means the real and penonal property subject to the Agreement.

"Laws" means any laws, rules, regulations, decrees, and orden ofthe United States ofAmerica or any state thereofand all other

governmental bodies, agencies, and other authorities havingjurisdiction over or affecting the provisions contained in or the transactions

contemplated by the Agreement or the Parties and their operations, whether such laws now exist or are hereafter amended, enacted,

promulgated or issued.

"Material" means penonal property, equipment supplies, or consumables acquired or held for use by the Joint Properti.

"Non-Operators" means the Parties to the Agreement other than the Operator.

"Offshore Fscilities" means plafforms, surface and subsea development and production systems, and other support systems such as oil and

gas handling facilities, living quarters, oftices, shops, cranes, electrical supply equipment and systems, fuel and water storage and piping,

heliport, marine docking installations, communication facilities, navigation aids, and other similar facilities necessary in the conduct of
offshore operations, all ofwhich are located offshore.

"Off-site" means any location that is not considered On-site as defined in this Accounting Procedure.

"On-site"meansontheJointPropertywhenindirectconductofJointOperations Theterm"On-site"shallalsoincludethatportionof

Offshore Facilities, Shore Base Facilities, fabricatlon yards, and staging areas Aom which Joint Operations are conducted, or other

facilities that directly control equipment on the Joint Property, regardless ofwhether such facilities are owned by the Joint Account

"Operator" means tho Party designated pursuant to the Agreement to conduct the Joint Operations.

"Prrties" means legal entities signatory to the Agreement or their successors and assigrs. Parties shall be refened to individually as

"Pafty;'

"Participating Interest" means the percenrage of the costs and risks of conducting an operation under the Ageement that a Party agrees,

or is otherwise obligated, to pay and bear.

"Participating Party" means a Party that approves a proposed operation or otherwise agrees, or becomes liable, to pay and bear a share of
the costs and risks of conducting an operation under the Agreement.

"Personal Expenses" means reimbursed costs for travel and temporary living expenses.
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)

"Railway Receiving Point" means the railhead nearest the Joint Property for which freight rates are published, even though an actual

railhead may not exist.

"Shore Base Facilities" means onshore support facilities that during Joint Operations provide such services to the Joint Property as a

receiving and transshipment point for Materials; debarkation point for drilling and production personnel and services; communication,

scheduling and dispatching center; and other associated functions serving tlre Joint Property.

"Supply Store" means a recoglrized source or common stock point for a given Material item.

"Technicel Services" means services providing specific engineering, geoscience, or other professional skills, such as those performed by

engineers, geologists, geophysicists, and technicians, required to handle specific operating conditions and problems for the benefit ofJoint
Operations; provided, however, Technical Services shall not include those functions specifically identified as overhead under the second

paragraph ofthe introduction of Section III (Overhead). Technical Services may be provided by the Operator, Operator's Affiliate, Non-

Operator, Non-Operator Affrliates, and/or third parties

STATEMENTS AND BILLINGS

The Operator shall bill Non-Operators on or before the last day ofthe month for their proportionate share ofthe Joint Account for the

preceding month. Such bills shall be accompanied by statements that identifr the AIE (authority for expenditure), lease or facilig, and all

charges and credits summarized by appropriate categories of investment and expense. Controllable Material shall be separately identified

and fully described in detail, or at the Operator's option, Controllable Material may be summarized by major Material classifications.

Intangible drilling costs, audit adjustnents, and unusual charges and credits shall be separately and clearly identified.

The Operator may make available to Non-Operators any statements and bills required under Section I.2 and/or Section | 3.A (Advances

and Payments by the Parties) via email, electronic data interchange, intemet websites or other equivalent electronic media in lieu of paper

copies. The Operator shall provide the Non-Operators instructions and any necessary information to access and receive the statements and

bills within the timeframes specified herein. A statement or billing shall be deemed as delivered twenty-four (24) houn (exclusive of
weekends and holidays) after the Operator notifies the NonOperator that the statement or billing is available on the website and,/or sent via

email or electronic data interchange transmission. Each Non4perator individually shall elect to rece ive statements and billings

electronically, ifavailable from the Operator, or roquest paper copies. Such election may be changed upon thirty (30) days prior written

notice to the Operator.

ADVANCES AND PAYMENTS BY THE PARTIES

A. Unless otherwise provided for in the Agreement, the Operator may require the Non-Operators to advance their share of the estimated

cash outlay for the succeeding month's operations within thirty (30) days after receipt ofthe advance request or by the first day of
the month for which the advance is required, whichever is later. The Operator shall adjust each monthly billing to reflect advances

received from the Non-Operators for such month. If a refund is due, the Operator shall apply the amount to be refunded to the

subsequent month's billing or advance, unless the Non-Operator sends tie Operator a written request for a cash refund. The Operator

shall remit the refund to the Non-Operator within thirty (30) days of receipt of such written request.

B. Except as provided below, each Party shall pay its proportionate share ofall bills h full within thirty (30) days ofreceipt date. If
payment is not made within such time, the unpaid balance shall bear interest compounded monthly at the prime rate published by the

l(all Street Journal on the first day ofeach month the payment is delinquent, plus three percent(3%o), per annum, or the maximum

contract rate permitted by the applicable usury Laws goveming the Joint Property, whichever is the lesseg plus attomey's fees, court

costs,andothercostsinconnectionwiththecollectionofunpaidamounts lftheWallSteetJournalceasestobepublishedor

discontinues publishing a prime rate, the unpaid balance shall bear interest compounded monthly at the prime rate published by the

Federal Reserve plus three percent (37o), per annum. Interest shall begin accruing on the first day ofthe month in which the payment

was due. Payment shall not be reduced or delayed as a result of inquiries or anticipated credits unless the Operator has agreed.

Notwithstanding the foregoing, the Non-Operator may reduce payment, provided it fumishes documentation and explanation to the

3.
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(1)

(2)

(3)

Operator at the time payment is made, to the extent such reduction is caused by:

being billed at an inconect working interest or Participating lnterest that is higher than such Non-Operator's actual working

interest or Participating Interest, as applicable; or

being billed for a project or AFE requiring approval ofthe Parties under the Agreement that the Non-Operator has not approved

or is not otherwise obligated to pay under the Agreement; or

being billed for a property in which the NonOperator no longer owns a working interest, provided the Non-Operator has

fumished the Operator a copy of the recorded assignment or letter inlieu. Notwithstanding the foregoing, the Non-Operator

shall remain responsible for paying bills attributable to the interest it sold or transferred for any bills rendered during the thirty

(30) day period following the Operator's receipt ofsuch written notice; or

charges outside the adjustment period, as provided in Section 1.4 (Adjustnents).

ADJUSTMENTS

Payment ofany such bills shall not prejudice the right ofany Party to protest or question the correctness thereof; however, all bills

and statements, including payout statements, rendered during any calendar year shall conclusively be presumed to be true and conect,

with respect only to expenditures, after twenty-four (24) months following the end of any such calendar year, unless within said

period a Party takes specific detailed written exception thereto making a claim for adjustment. The Operator shall provide a response

to afl written exceptions, whether or not contained in an audit repor! within the time periods prescribed in Section 1.5 (Expendiure

Audits).

All adjustments initiated by the Operator, except those described in items (l) through (4) of this Section I.4.B, are limited to the

twenty-four (24) month period following the end ofthe calendar year in which the original charge appeared or should have appeared

on the Operator's Joint Account statement or payout statement. Adjustments that may be made beyond the twenty-four (24) month

period are limited to adjustments resulting from the following:

(l) a physical inventory ofControllable Material as provided for in Section Y (Inventories ofControllable Material), or

(2) an offsetting enfy (whether in whole or in part) that is the direct result ofa specificjoint interest audit exception granted by the

Operator relating to another property, or

(3) a govemmenVregulatory audit, or

(4) a working interest ownership or Participating Interest adjustment.

EXPENDITURE AUDITS

A Non-Operator, upon written notice to the Operator and all other Non-Operators, shall have the right to audit the Operator's

accounts and records relating to the Joint Account within the twenty-four (24) month period following the end ofsuch calendar year in

which such bill was rendered; however, conducting an audit shall not extend the time for the taking ofwritten exception to and the

adjustment ofaccounts as provided for in Section 1.4 (Adjustments). Any Party that is subject to payout accounting under the

Agreement shall have the right to audit the accounts and records ofthe Party responsible for preparing the payout statements, or of
the Party fumishing information to the Party responsible for preparing payout statements. Audits of payout accounts may include the

volumes ofhydrocarbons produced and saved and proceeds received for such hydrocarbons as they pertain to payout accounting

required under the Agreement. Unless otherwise provided in the Agreement, audits of a payout account shall be conducted within the

twenty-four (24) month period following the end ofthe calendar year in which the payout statement was rendered.

Where there are two or more NonOperators, the Non-Operators shall make every reasonable effort to conduct a joint audit in a

manner that will result in a minimum of inconvenience to the Operator. The Operator shall bear no portion of the Non{perators'
audit cost incuned under this paragaph unless agreed to by the Operator. The audis shall not be conducted more than once each year

without prior approval ofthe Operator, except upon the resignation or removal ofthe Operator, and shall be made at the expense of
those Non-Operaton approving such audit

(4)

4.

B

5.

Page 4
Exhibit "C" JOA
Wise Unit B -Belmont Co., Ohio



B

The Non-Operator leading the audit (hereinafter "lead audit company'') shall issue the audit report within ninety (90) days after

completion ofthe audit testing and analysis; however, the ninety (90) day time period shall not extend the twenty-four (24) month

requirement for taking specific detailed written exception as required in Section I.4.A (Adjuslmenls) above. All claims shall be

supported with sufficient documentation.

A timely filed written exception or audit report containing written exceptions (hereinafter "written exceptions") shall, with respect to

the claims made therein, preclude the Operator fiom asserting a statute of limitations defense against such claims, and the Operator

hereby waives its right to assert any statute of limitations defense against such claims for so long as any Non4perator continues to

comply with the deadlines for resolving exceptions provided in this Accounting Procedure. If the Non{peraton fail to comply with

the additional deadlines in Section I.5.B or I.5.C, the Operator's waiver ofits rights to assert a statute oflimitations defense against

the claims brought by the NonOperators shall lapse, and such claims shall then be subject to Ore applicable statute of limitations,

provided that such waiver shall not lapse in the event that the Operator has failed to comply with the deadlines in Section I.5.B or

r.5.c.

The Operator shall provide a written response to all exceptions in an audit report within one hundred eighty (180) days after Operator

receives such report. Denied exceptions should be accompanied by a substantive response. Ifthe Operator fails to provide substantive

response to an exception within this one hundred eighty (180) day period, the Operator will owe interest on that exception or portion

thereof, ifultimately granted, from the date it received the audit report. Interest shall be calculated using the rate set forth in Section

1.3.8 (Advances and Payments by the Parties)

The lead audit company shall reply to the Operator's rcsponse to an audit report within ninety (90) days of receipt and the Operator

shall reply to the lead audit company's follow-up response within ninety (90) days ofreceipt; provided, however, each Non-Operator

shall have the right to represent itselfifit disagrees with tlre lead audit company's position or believes the lead audit company is not

adequately firlfilling its duties. Unless otheruise provided for in Section L5.E, ifthe Operator fails to provide substantive response

to an exception within this ninety (90) day period, the Operator will owe interest on that exception or portion thereof, if ultimately

granted, from the date it received the audit report. Interest shall be calculated using the rate set forth in Section 1.3.B (Advances and

Paynents by the Parties).

Ifany Party fails to meet the deadlines in Sections I.5.B or I.5.C or ifany audit issues are outstanding fifteen (15) months after

Operator receives the audit report, the Operator or any Non-Operator participating in the audit has the right to call a resolution

meeting, as set forth in this Section I.5 D or it may invoke the dispute resolution procedures included in the Agreement, ifapplicable.

The meeting will require one month's written notice to the Operator and all NonOperators participating in the audit. The meeting

shall be held at the Operator's office or mutually agreed location, and shall be attended by representatives ofthe Parties with

authority to resolve such outstanding issues. Any Party who fails to attend the resolution meeting shall be bound by any resolution

reached at the meeting. The lead audit company will make good faith efforts to coordinate the response and positions ofthe

Non-Operator participants throughout the resolution process; however, each Non-Operator shall have the right to represent itself.

Attendees will make good faith efforts to resolve outstanding issues, and each Party will be required to present substantive information

supporting its position. A resolution meeting may be held as often as agreed to by the Parties. Issues unresolved at one meeting may

be discussed at subsequent meetings until each such issue is resolved

Ifthe Agreement contains no dispute resolution procedures and the audit issues cannot be resolved by negotiation, the dispute shall

be submitted to mediation. In such event, promptly following one Party's written request for mediation, the Parties to the dispute

shall choose a mutually acceptable mediator and share the costs ofmediation services equally. The Parties shall each have present

at the mediation at least one individual who has the authority to settle fie dispute The Parties shall make reasonable efforts to

ensure that the mediation commences within sixty (60) days of the date of the mediation request. Notwithstanding the above, any

Party may file a lawsuit or complaint (l) if the Parties are unable after reasonable efforts, to commence mediation within sixty (60)

days ofthe date ofthe mediation request, (2) for statute oflimitations reasons, or (3) to seek a preliminary injunction or other

provisional judicial reliet ifin its sole judgment an injunction or other provisional relief is necessary to avoid ineparable damage or

to preserve the status quo. Despite such action, the Parties shall continue to try to resolve the dispute by mediation.

c.
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E. E (Optional Provision - Forfeinre Penalties)

If the Non-Operatorsfail to meet the deadline in Section 1.5.C, any unresolved exceptions that v)ere nol addressed by lhe Non-

Operators within one (l ) year following receipl of lhe last subslanlive response of the Operator shall be fuemed to have been

withdrawn by the Non-Operators. If the Operator fails to meet the deadlines in Section 1.5.8 or 1.5.C, any unresolved exceptions that

were not addressed by the Operator within one (l) yearfollowing receipt ofthe audit reporl or receipt ofthe last substanlive response

oJthe Non-Operalors, whichever is later, shall be deemed to have been granled by the Operalor and adjustments shall be made,

without interest, to the Joint Account.

6. APPROVALAYPARTIES

A. GENERALMATTERS

Where an approval or other agreement of the Parties or Non{perators is expressly required under other Sections of this Accounting

Procedure and ifthe Agreement to which this Accounting Procedure is attached contains no contrary provisions in regard thereto, the

Operator shall notif, all Non-Operators ofthe Operator's proposal and the agreement or approval ofa majority in interest ofthe

Non-Operators shall be controlling on all Non-Operators.

This Section I.6.,{ applies to specific situations of limited duration where a Party proposes to change the accounting for charges from

that prescribed in this Accounting Procedure. This provision does not apply to amendments to this Accounting Procedure, which are

covered by Section L6.B.

B. AMENDMENTS

Ifthe Agreement to which this Accounting Procedure is attached contains no contrary provisions in regard thereto, this Accounting

Procedure can be amended by an affirmative vote of two (!) ormore Parties, one of which is the Operator,

having a combined working interest ofat least fifty-one percent (51%), which approval shall be binding on all Parties,

provided, however, approval ofat least one (1) Non-Operator shall be required

C. AFFILIATES

For the purpose of administering the voting procedures of Sections I 6.,4' and I 6 B, if Parties to this Agreement are Affliates of each

other, then such A-ffiliates shall be combined and treated as a single Party having the combined working interest or Participating

Interest of such Affliates.

For the purposes ofadministering the voting procedures in Section I.6.4, ifaNon-Operator is an Affiliate ofthe Operator, votes

under Section I.6.A shall require the majority in interest ofthe Non-Operator(s) after excluding the interest ofthe Operator's

Aftiliate.

II. DIRECT CHARGES

The Operator shall charge the Joint Account with the following items:

I. RENTALSANDROYALTIES

Lease rentals and royalties paid by the Operator, on behalfofall Parties, for the Joint Operations.

2. LABOR

A. Salaries and wages, including incentive compensation prograrns as set forth in COPAS MFI-37 ("Chargeability of
Incentive Compensation Programs"), for:

(l) Operator's field employees directly employed On-site in the conduct ofJoint Operations,
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(2) Operator's employees directly employed on Shore Base Facilities, Offshore Facilities, or otlrer facilities serving the Joint

Property ifsuch costs are not charged under Section ll.6 (Equipment and Facilities Furnished by Operator) or are not a

function covered under Section III (Overheadl.

(3) Operator's employees providing Fint Level Supervision,

(4) Operator's employees providing On-site Technical Services for the Joint Property ifsuch charges are excluded from the

overhead rates in Section III (Overhead),

(5) Operator's employees providing Off-site Technical Services for the Joint Property ifsuch charges are excluded from the

overhead rates in Section III (Overheod).

Charges for the Operator's employees identified in Section II.2.A may be made based on the employee's actual salaries and wages,

or in lieu thereof, a day rate representing the Operator's average salaries and wages ofthe employee's specificjob category.

Charges for personnel chargeable under this Section II.2.A who are foreign nationals shall not exceed comparable compensation paid

to an equivalent U.S. employee pursuant to this Section II.2, unless otherwise approved by the Parties punuant to Section

1.6.4 (General Matters).

B. Operator's cost ofholiday, vacation, sickness, and disability benefits, and other customary allowances paid to employees whose

salaries and wages are chargeable to the Joint Account under Section II.2.A, excluding severance payments or other termination

allowances. Such costs under this Section II.2.B may be charged on a "when and as-paid basis" or by "percentage assessment" on the

amount ofsalaries and wages chargeable to the Joint Account under Section II.2.A. Ifpercentage assessment is used, the rate shall

be based on the Operator's cost experience.

C. Expenditures or contributions made pursuant to assessments imposed by govemmenta.l authority that are applicable to costs

chargeable to the Joint Account under Sections II.2.A and B.

D. Personal Expenses ofpenonnel whose salaries and wages are chargeable to the Joint Account under Section II 2.A when the

expenses are incurred in connection with directly chargeable activities.

E. Reasonable relocation costs incurred in transfening to the Joint Property personnel whose salaries and wages are chargeable to the

Joint Account under Section II.2.A. Notwithstanding the foregoing, relocation costs that result from reorganization or merger ofa
Party, or that are for the primary benefit ofthe Operator, shall not be chargeable to the Joint Account. Exhaordinary relocation

costs, such as those incuned as a result oftransfers from remote locations, such as Alaska or overseas, shall not be charged to the

Joint Account unless approved by the Parties pursuant to Section I.6.A (General Matters).

F. Training costs as specified in COPAS MFI-35 ("Charging of Training Costs to the Joint Account") for personnel whose salaries and

\ilages are chargeable under Section II.2 A This training charge shall include the wages, salaries, training course cos! and Personal

Expenses incuned during the training session. The training cost shall be charged or allocated to the property or properties directly

benefiting from the training. The cost ofthe training course shall not exceed prevailing commercial rates, where such rates are

available.

G. Operator's current cost ofestablished plans for employee benefits, as described in COPAS MFI-27 ("Employee Benefits Chargeable

to Joint Operations and Subject to Percentage Limitation"), applicable to the Operator's labor costs chargeable to the Joint Account

under Sections II.2.A and B based on the Operator's actual cost not to exceed the employee benefits limitation percentage most

recently recommended by COPAS.

H. Award payments to employees, in accordance with COPAS MFI49 ("Awards to Employees and Contractors") for penonne I whose

salaries and wages are chargeable under Section Il.2.A.
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4.

MATERIAL

Material purchased or fumished by the Operator for use on the Joint Property in the conduct ofJoint Operations as provided under Section

IV (Material Pzrchases, Transfers, and Dispositions). Only such Material shall be purchased for or transfened to the Joint Property as

may be required for immediate use or is reasonably practical and consistent with efficient and economical operations. The accumulation

ofsurplus stocls shall be avoided.

TRANSPORTATION

Transportation ofthe Operator's, Operator's Affiliate's, or contractor's personnel nocessary for Joint Operations.

Transportation ofMaterial between the Joint Property and another property, or from the Operator's warehouse or other storage point

to the Joint Property, shall be charged to the receiving property using one ofthe methods listed below. Transportation ofMaterial

from the Joint Property to the Operator's warehouse or other storage point shall be paid for by the Joint Property using one ofthe

methods listed below:

Ifthe actual trucking charge is less than or equal to the Excluded Amount the Operator may charge actual trucking cost or a

theoretical charge from the Railway Receiving Point to the Joint Property. The basis for the theoretical charge is the per

hundred weight charge plus fuel surcharges from the Railway Receiving Point to the Joint Property . The Operator shall

consistently apply the selected alternative.

If the actual trucking charge is greater than the Excluded Amount, the Operator shall charge Equalized Freight. Accessorial

charges such as loading and unloading costs, split pick-up costs, detention, call out charges, and permit fees shall be charged

directly to the Joint Property and shall not be included when calculating the Equalized Freight.

SERVICES

The cost ofcontract services, equipment, and utilities used in the conduct ofJoint Operations, exc€pt for contact services, equipment, and

utilities covered by Section lll (Overhead), or Section ll.7 (Afiliates), or excluded under Section II.9 (Legal Expensa). Awards paid to

contractors shall be chargeable pursuant to COPAS MFI49 ("Awards to Employees and Contracton").

The costs ofthird party Technical Services are chargeable to the extent excluded fiom the overhead rates under Section III (Overhead).

EQUIPMENT AND FACILITIES FURNISHED BY OPERATOR

In the absence ofa separately negotiated agreement, equipment and facilities fumished by the Operator will be charged as follows:

A. The Operator shall charge the Joint Account for use of Operator-owned equipment and facilities, including but not limited to

production facilities, Shore Base Facilities, Offshore Facilities, and Field Offrces, at rates commensurate with the costs ofownership

and operation. The cost of Field Offices shall be chargeable to the extent the Field Offices provide direct sewice to personnel who

are chargeable pursuant to Section II.2.A (Iabor). Such rates may include labor, maintenance, repairs, other operating expense,

insurance, taxes, depreciation using sfaight line depreciation method, and interest on gross investment less accumulated depreciation

not to exceed six percenl $o/o) per annum; provided, however, depreciation shall not be charged when the equipment and facilities

investment have been fully depreciated. The rate may include an element of the estimated cost for

abandonment, reclamation, and dismantlement. Such rates shall not exceed the average commercial rates currently prevailing in the

immediate area of the Joint Property.

B. In lieu ofcharges in Section II.6.A above, the Operator may elect to use averagc commercial rates prevailing in the immediate area

ofthe Joint Property, less twonty percent (207o) Ifequipment and facilities are charged under this Section II.6.9, the Operator shall

adequately document and support commercial rates and shall periodically review and update the rate and the supporting

documentation. For automotive equipment, the Operator may elect to use rates published by the Petroleum Motor Transport

Association (PMTA) or such other organization recognized by COPAS as the official source ofrates.

(l)

(2)
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C.

AFFILIATES

Charges for an Affrliate's goods and/or services used in operations requiring an AIE or other authorization from the Non-Operators

may be made without the approval of the Parties provided (i) the Affiliate is identified and the Afrliate goods and services are

specifically detailed in the approved AFE or other authorization, and (ii) the total costs for such Affiliate's goods and services billed

to such individual project do not exceed $_-!0.000_ Ifthe total costs for an Affiliate's goods and services charged to such

individual project are not specifically detailed in the approved AFE or authorization or exceed such amount, charges for such

Affiliate shall require approval ofthe Parties, pursuant to Section I.6.4 (General Matters).

For an Affiliate's goods and/or services used in operations not requiring an AFE or other authorization fiom the Non-Operators,

charges for such Affiliate's goods and services shall require approval ofthe Parties, pursuant to Section 1.6.A (General Matters), ifthe

charges exceed $_50J00 in a given calendar year.

The cost ofthe Affiliate's goods or services shall not exceed average commercial rates prevailing in the area ofthe Joint Property,

unless the Operator obtains the Non-Operators' approval ofsuch rates. The Operator shall adequately document and support

commercial rates and shall periodically review and update the rate and the supporting documentation; provided, however,

documentation of commercial rates shall not be required if the Operator obtains Non-Operator approval of its Affiliate's rates or

charges prior to billing Non-Operators for such Affiliate's goods and services. Notwithstanding the foregoing, direct charges for

Affrliate-owned communication facilities or systems shall be made pursuant to Section II.12 (Communications).

Ifthe Parties fail to desigrate an amount in Sections IL7.A or II.7.B, in each instance the amount deemed adopted by the Parties as a

result of such omission shall be the amount established as the Operator's expenditure limitation in the Agreement. lf the Agreement

does not contain an Operator's expenditure limitation, the amount deemed adopted by the Parties as a result ofsuch omission shall be

zero dollars ($ 0.00).

DAMAGES AI\D LOSSES TO JOINT PROPERTY

All costs or expenses necessary for the repair or replacement ofJoint Property resulting fiom damages or losses incurred, except to the

extent such damages or losses result from a Party's or Parties' goss negligence or willful misconduct, in which case such Party or Parties

shall be solely liable.

The Operator shall fumish tlre Non-Operator written notice of damages or losses incurred as soon as practicable after a report has been

received by the Operator.

LEGAL EXPENSE

Recording fees and costs ofhandling, settling, or otherwise discharging litigation, claims, and liens incuned in or resulting from

operations under the Agreement, or necessary to protect or recover the Joint Property, to the extent permitted under the Agreement. Costs

ofthe Operator's or Afhliate's legal staffor outside attomeys, including fees and expenses, are not chargeable unless approved by the

Parties pursuant to Section 1.6.A (General Malters) or otherwise provided for in the Agreement.

Notwithstanding the foregoing paragraph, costs for procuring absfiacts, fees paid to outside attomeys for title examinations (including

preliminary, supplemental, shufin royalty opinions, division order title opinions), and curative work shall be chargeable to the extent

permitted as a direct charge in the Agreement.

TAXES AND PERMITS

All taxes and permitting fees ofevery kind and nature, assessed or levied upon or in connection with the Joint Property, or the production

therefiom, and which have been paid by the Operator for the benefit ofthe Parties, including penalties and interest, except to the extent the

penalties and interest result fiom the Operator's gross negligence or willful misconduct.

Ifad valorem taxes paid by the Operator are based in whole or in part upon separate valuations ofeach Parf's working interest, then

B

9.

10.
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ll.

notwithstanding any contrary provisions, the charges to the Parties will be made in accordance with the tax value generated by each Party's

working interest. Costs of tax consultants or advisors, the Operator's employees, or Operator's Affiliate employees in matters re garding ad

valorem or other tax matters, are not permitted as direct charges unless approved by the Parties pumuant to Section I.6.,{ (General

Matterc).

Charges to the Joint Account resulting from sales/use tax audits, including extrapolated amounts and penalties and interest, are permifted,

provided the Non4perator shall be allowed to review the invoices and other underlying source documents which sewed as the basis for

tax charges and to determine that the correct amount oftaxes were charged to the Joint Account. Ifthe Non-Operator is not permitted to

review such documentation, the sales/use tax amount shall not be directly charged unless the Operator can conclusively document the

amount owed by the Joint Account.

INSURANCE

Net premiums paid for insurance required to be carried for Joint Operations for the protection ofthe Parties. IfJoint Operations are

conducted at locations where the Operator acts as self-insurer in regard to its worker's compensation and employer's liability insurance

obligation, the Operator shall charge the Joint Account manual rates for the risk assumed in its self-insurance program as regulated by the

jurisdiction goveming the Joint Property. In the case ofoflshore operations in federal waters, the manual rates ofthe adjacent state shall be

used for penonnel performing work On-site, ard such rates shall be adjusted for offshore operations by the U.S. Longshoreman and

Harbor Workers (USL&H) or Jones Act surcharge, as appropriate.

COMMT]NICATIONS

Costs ofacquiring, leasing, installing, operating, repairing, and maintaining communication facilities or systems, including satellite, radio

and microwave facilities, between the Joint Property and the Operator's office(s) directly responsible for field operations in accordanc€

with the provisions of COPAS MFI44 ("Field Computer and Communication Systems"). If the communications facilities or systems

serving the Joint Property are Operator-owned, charges to the Joint Account shall be made as provided in Section Il.6 (Equipment and

Facilities Furnished by Operator). Ifthe communication facilities or systems serving the Joint Property are owned by the Operator's

Affiliate, charges to the Joint Account shall not exceed average commercial rates prevailing in ttre area ofthe Joint Property. The Operator

shall adequately document and support commercial rates and shall periodically review and update the rate and the supporting

documentation.

ECOLOGICAL. ENVIRONMENTAL. AND SAFETY

Costs incurred for Technical Services and drafting to comply with ecological, environmental and safety Laws or standards recommended by

Occupational Safety and Health Administration (OSHA) or other regulatory authorities. All other labor and functions incuned for

ecological, environmental and safety matte$, including management, administration, and permifting, shall be covered by Sections II.2

(Labor),Il 5 (Services), or Section III (Overhead), as applicable.

Costs to provide or have available pollution containment and removal equipment plus actual costs of control and cleanup and resulting

responsibilities ofoil and other spills as well as discharges from permifted outfalls as required by applicable Laws, or other pollution

containment and removal equipment deemed appropriate by the Operator for prudent operations, are directly chargeable-

ABANDONMENT AND RECLAMATION

Costs incuned for abandonment and reclamation ofthe Joint Property, including costs required by lease agreements or by Laws.

OTHER EXPENDITURES

Any other expenditure not covered or dealt with in the foregoing provisions ofthis Section Il (Direct Charges), or in Section III
(Overhead) and which is ofdirect benefit to the Joint Property and is incurred by the Operator in the necessary and proper conduct ofthe

Joint Operations. Charges made under this Section II. I 5 shall require approval ofthe Parties, pursuant to Section L6.A (General Matters).

12.

13.

t4.

15.
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III. OVERHEAD

As compensation for costs not specifically identified as chargeable to the Joint Account pursuant to Section II (Direct Charges), the Operator

shall charge the Joint Account in accordance with this Section III.

Functions included in the overhead rates regardless ofwhether performed by the Operator, Operator's Affiliates or third parties and regardless

oflocation, shall include, but not be limited to, costs and expenses of

. warehousing, other than for warehouses that are jointly owned under this Agreement

. desigranddrafting(exceptwhenallowedasadirectchargeunderSectionsll.13, IIl.1.A(iD,andIIL2,OptionB)

. inventory costs not chargeable under Section Y (Inventories ofControllable Material)

. procurement

. administration

. accounting and auditing

. gas dispatching and gas chart integration

. human resources

. management

. supervision not directly charged under Section II.2 (Labor)

. legal services not directly chargeable under Section ll 9 (Legal Expense)

. taxation, other than those costs identified as directly chargeable under Section 11.10 (Taxes and Permits)

. preparation and monitoring ofpermits and certifications; preparing regulatory reports; appearances before or meetings with

govemmental agencies or other authorities having jurisdiction over the Joint Property, other than On-site inspections; reviewing,

interpreting, or submitting comments on or lobbying with respect to Laws or proposed Laws.

Overhead charges shall include the salaries or wages plus applicable payroll burdens, benefits, and Personal Expenses ofpersonnel performing

overhead functions, as well as offrce and other related expens€s ofoverhead functions

I. OVf,RHEN)-DRILLINGANDPRODUCINGOPERATIONS

As compensation for costs incuned but not chargeable under Section II (Direct Charges) and not covered by other provisions ofthis

Section III, the Operator shall charge on either:

X (Alternative l) Fixed Rate Basis, Section III.1.B.

E €ftternafive q Pereent€e B

A. TECFINICAL SERVICES

(D Except as otherwise provided in Section ll.l3 (Ecological Erwironmental, and Safety) and Section lll.2 (Overhead- Major

Construction and Catastrophe), or by approval ofthe Parties pursuant to Section I.6 A (General Matters),the salaries, wages,

related payroll burdens and benefits, and Personal Expenses for On-site Technical Sewices, including third party Technical

Sewices:

X (Alternative I - Direct) shall be charged direct to the Joint Account.

E t'ltternetive f gvcrn

(iD Exc€pt as otherwise provided in Section ll.l3 (Ecological, Enyironmental, and SaJety) and Section lll.2 (Overhead- Maior

Construction and Catastrophe), or by approval ofthe Parties pursuant to Section I.6.A (General Matters), the salaries, wages,

related payroll burdens and benefits, and Personal Expenses for Off-site Technical Services, including third party Technical

Services:
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X (Alternative I - All Overhead) shall be covered by the overhead rates.

E tnlternrtive f 'Ut 
P

Notwithstanding anything to the contrary in this Section III, Technical Services provided by Operator's Affiliates are subject to Iimitations

set forth in Section ll.7 (Afiliates). Charges for Technical personnel performing non-technical work shall not be govemed by this Section

III.1.A, but instead govemed by other provisions of this Accounting Procedure relating to the t)?e of work being performed.

B. OVERHEAD-FIXED RATE BASIS

(1) The Operator shall charge the Joint Account at the following rates per well per month:

Drilling Well Rate per month $_lq50q (prorated for less than a full month)

Producing Well Rate per month $_1J50

(2) Application of Overhead-Drilling Well Rate shall be as follows:

(a) Charges for onshore drilling wells shall begin on the spud date and terminate on the date the drilling and/or completion

equipment used on the well is released, whichever occurs later. Charges for offshore and inland waten drilling wells shall

begin on the date the drilling or completion equipment anives on location and terminate on the date the drilling or completion

equipment moves offlocation, or is released, whichever occun first. No charge shall be made during suspension ofdrilling
and./or completion operations for fifteen (15) or more consecutive calendar days

(b) Charges for any well undergoing any type ofworkover, recompletion, and/or abandonment for a period offive (5) or more

consecutive work-days shall be made at the Drilling Well Rate. Such charges shall be applied for the period from date

operations, with rig or other units used in operations, commence through date ofrig or other unit release, except that no charges

shall be made during suspension ofoperations for fifteen (15) or more consecutive calendar days.

(3) Application of Overhead-Producing Well Rate shall be as follows:

(a) An active well that is produced, injected into for recovery or disposal, or used to obtain water supply to support operations for

any portion ofthe month shall be considered as a one-well charge for the entire month.

(b) Each active completion in a multi-completed we ll shall be considered as a one-well charge provided each completion is

considered a separate well by the goveming regulatory authority.

(c) A one-well charge shall be made for the month in which plugging and abandonment operations are completed on any well,

unless the Drilling Well Rate applies, as provided in Sections III. l.B.(2Xa) or (b). This one-well charge shall be made whether

or not the well has produced.

(d) An active gas well shut in because ofoverproduction or failure ofa purchaser, processor, or transporter to take production shall

be considered as a one-well charge provided the gas well is directly connected to a permanent sales outlet.

(e) Any well not meeting the criteria set forth in Sections III.1.B.(3) (a), (b), (c), or (d) shall not qualifr for a producing overhead
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cnarge.

(4) The well rates shall be adjusted on the first day ofApril each year following the effective date ofthe Agreement; provided,

however, ifthis Accounting Procedure is attached to or otherwise goveming the payout accounting under a farmout agreement, the

rates shall be adjusted on the first day ofApril each year following the effective date ofsuch farmout agreement The adjustrnent

shall be computed by applying the adjustment factor most recently published by COPAS. The adjusted rates shall be the initial or

amended rates agreed to by the Parties increased or decreased by the adjustnent factor described herein, for each year from the

effective date of such rates, in accordance with COPAS MFI47 ("Adjustment of Overhead Rates").

C. OVERMAD-PERCENTAGEBASIS

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

(a) Development Rate percent ( ) 
o/o ofthe cost of development ofthe Joint Property, exclusive of costs

provided under Section Il.9 (Legal Expense) and all Material salvage credits.

(b) Operating Rate percent ( %) ofthe cost ofoperating the Joint Property, exclusive ofcosts

provided under Sections Il.l (Rentals and Royalties) al,:td ll.9 (Legal Expense); all Material salvage credits; the value

ofsubstances purchased for enhanced recovery; all property and ad valorem taxes, and any other taxes and assessments that

are levied, assessed, and paid upon the mineral interest in and to the Joint Property.

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

(a) The Development Rate shall be applied to all costs in connection with:

til drilling, redrilling, sidetracking, or deepening ofa well

tiil a well undergoing plugback or workover operations for a period offive (5) or more consecutive work-days

[iii] preliminary expenditures nec€ssary in preparation for drilling

[iv] expenditures incurred in abandoning when the well is not completed as a producer

[v] construction or installation offixed assets, the expansion offixed assets and any other project clearly discemible as a

fixed asse! other than Major Construction or Catastrophe as defined in Section III.2 (Overhead-Major Construction

ond Catostrophe).

(b) The Operating Rate shall be applied to all other costs in connection with Joint Operations, except those subject to Section III.2
(Ove r head-Maj or C onstructi on and Calaslrophe).

2. OVERHEAD-MAJORCONSTRUCTIONANDCATASTROPHE

To compensate the Operator for overhead costs incurred in connection with a Major Construction project or Catastrophe, the Operator

shall either negotiate a rate prior to the beginning ofthe project, or sha.ll charge the Joint Account for overhead based on the following

rates for any Major Construction project in excess ofthe Operator's expenditure limit under the Agreement, or for any Catastrophe

regardless of the amount. If the Agreement to which this Accounting Procedure is attached does not contain an expenditure limit, Major

Construction Overhead shall be assessed for any single Major Construction project costing in excess of$100,000 gross.
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Major Construction shall mean the construction and installation offixed assets, the expansion offixed assets, and any other project clearly

discemible as a fixed asset required for the development and operation ofthe Joint Property, or in the dismantlement, abandonment,

removal, and restoration ofplatforms, production equipment, and other operating facilities

Catastrophe is defined as a sudden calamitous event bringing damage, loss, or destruction to property or the environment, such as an oil

spill, blowou! explosion, fire, storm, hurricane, or other disaster. The overhead rate shall be applied to those costs necessary to restore the

Joint Property to the equivalent condition that existed prior to the event

A. Ifthe Operator absorbs ttre engineering, design and drafting costs related to the project:

(l) 5 %ooftotal costs ifsuch costs are less than $100,000; plus

(2) 4 Yooftotal costs in excess of$100,000 but less than $1,000,000; plus

(3) 3 %oftotal costs in excess of$1,000,000.

B. Ifthe Operator charges engineering, design and drafting costs related to the project directly to ttre Joint Account:

(l) 4 %o oftotal costs ifsuch costs are less than $100,000; plus

(2) 3 %.oftotal costs in excess of$100,000 but less than $1,000,000; plus

(3) 2 Vooftotal costs in excess of$1,000,000

Total cost shall mean the gross cost ofany one project. For the purpose ofthis paragraph, the component parts ofa single Major

Construction project shall not be heated separately, and the cost of drilling and workover wells and purchasing and installing pumping

units and downhole artificial lift equipment shall be excluded. For Catastrophes, the rates shall be applied to all costs associated with each

single occurrence or event

On each projec! tlre Operator shall advise the NonOperator(s) in advance which of the above options shall apply.

For the purposes ofcalculating Catashophe Overhead, the cost ofdrilling reliefwells, substitute wells, or conducting other well operations

directly resulting from the catastrophic event shall be included. Expenditures to which these rates apply shall not be reduced by salvago or

insurance recoveries. Expenditures that qualifr for Major Construction or Catastrophe Overhead shall not quali$ for overhead under any

other overhead provisions.

In the event ofany conflict between the provisions ofthis Section III.2 and the provisions ofSections ll.2 (Labor), II.5 (Servrces), or II.7

(Affliates), the provisions of this Section III.2 shall govem.

3. AMENDMENTOFOVERHEADRATES

The overhead rates provided for in this Section III may be amended fiom time to time il in practice, the rates are found to be insufficient

or excessive, in accordance with the provisions of Section 1.6 B (Amendmenls)

TV. MATERIAL PURCHASES. TRANSFERS. AND DISPOSITIONS

The Operator is responsible for Joint Account Material and shall make proper and timely charges and credits for direct purchases, transfers, and

dispositions. The Operator shall provide all Material for use in the conduct of Joint Operations; however, Material may be supplied by the Non-

Operators, at tlre Operator's option. Material fumished by any Party shall be fumished without any express or implied warranties as to quality,
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|.

fitness for use. or anv other matter.

DIRECT PURCHASES

Direct purchases shall be charged to the Joint Account at the price paid by the Operator after deduction of all discounts received. The

Operator shall make good faith efforts to take discounts offered by suppliers, but shall not be liable for failure to take discounts except to

the extent such failure was the result ofthe Operator's gloss negligence orwillful misconduct. A direct purchase shall be deemed to occur

when an agreement is made between an Operator and a third party for the acquisition of Material for a specific well site or location.

Material provided by the Operator under "vendor stocking programs," where the initial use is for a Joint Property and title ofthe Material

does not pass from the manufacturer, distributor, or agent until usage, is considered a direct purchase. IfMaterial is found to be defective

or is retumed to the manufacturer, distributor, or agent for any other reason, credit shall be passed to the Joint Account within sixty (60)

days after the Operator has received adjustment from the manufacturer, distributor, or agent.

TRANSFERS

A transfer is determined to occur when the Operator (i) fumishes Material from a storage facility or from another operated property, (ii) has

assumed liability for the storage costs and changes in value, and (iii) has previously secured and held title to the transfened Material.

Similarly, the removal ofMaterial from the Joint Property to a storage facility or to another operated property is also considered a transfer;

provided, however, Material that is moved from the Joint Property to a storage location for safe-keeping pending disposition may remain

charged to the Joint Account and is not considered a transfer. Material shall be disposed of in accordance with Section lY .3 (Disposition of
Surplus) and the Agreement to which this Accounting Procedure is aftached.

A. PRICING

The value ofMaterial transferred to/Aom the Joint Property should generally reflect the market value on the date ofphysical transfer.

Regardless ofthe pricing method used, the Operator shall make available to the Non-Operators sufficient documentation to veri$ the

Material valuation. When higher than specification grade or size tubulars are used in the conduct ofJoint Operations, the Operator

shall charge the Joint Account at the equivalent price for well desigrr specification tubulan, unless such higher specification grade or

sized tubufars are approved by the Parties pursuantto Section I.6.,4, (General Matters). Transfers ofnew Material will be priced

using one ofthe following pricing methods; provided, however, the Operator shall use consistent pricing methods, and not altemate

between methods for the purpose of choosing the method most favorable to the Operator for a specific transfer:

(l) Using published prices in efiect on date of movement as adjusted by the appropriate COPAS Historical Price Multiplier (HPM)

or prices provided by the COPAS Computerized Equipment Pricing System (CEPS).

For oil country tubulars and line pipe, the published price shall be based upon eastem mill carload base prices (Houston,

Texas, for special end) adjusted as ofdate ofmovement, plus transportation cost as defined in Section IV.2.B (Freight).

For other Material, the published price shall be the published list price in effect at date ofmovemen! as listed by a Supply

Store nearest the Joint Property where like Material is normally available, or point of manufacture plus transportation

costs as defined in Section lY.2.B (Freight).

(2) Based on a price quotation from a vendor that reflects a cunent realistic acquisition cost.

Based on the amount paid by the Operator for like Material in the vicinity of the Joint Property within the previous twelve (12)

months from the date ofphysical transfer

As agreed to by the Participating Parties for Material being hansfened to the Joint Property, and by the Parties owning the

Material for Material being transferred from the Joint Property.
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C.

FREIGHT

Transportation costs shall be added to the Material transfer price using the method prescribed by the COPAS Computerized

Equipment Pricing System (CEPS). Ifnot using CEPS, hansportation costs shall be calculated as follows:

(l) Transportation costs for oil country tubulars and line pipe shall be calculated using the distance fiom eastem mill to the

Railway Receiving Point based on the carload weight basis as recommended by the COPAS I\trI-38 ("Material Pricing

Manual") and other COPAS MFIs in effect at the time of the transfer.

(2) Transportation costs for special mill items shall be calculated fiom that mill's shipping point to the Railway Receiving Point.

For ransportation costs from other than eastem mills, the 30,000-pound interstate truck rate shall be used. Transportation costs

for macaroni tubing shall be calculated based on the interstate truck rate per weight oftubing transferred to the Railway

Receiving Point

(3) Transportation costs for special end tubular goods shall be calculated using the interstate truck rate from Houston, Texas, to the

Railway Receiving Point.

(4) TransportationcostsforMaterialotherthanthatdescribedinSectionslV.2.B.(1)through(3),shallbecalculatedfiomthe

Supply Store or point of manufacture, whichever is appropriate, to the Railway Receiving Point

Regardless ofwhether using CEPS or manually calculating transportation costs, transportation costs fiom the Railway Receiving Point

to the Joint Property are in addition to the foregoing, and may be charged to the Joint Account based on actual costs incuned. All
transportation costs are subject to Equalized Freight as provided in Section Il.4 (Transportarioz) ofthis Accounting Procedure.

TAXES

Sales and use taxes shall be added to the Material transfer price using either the method contained in the COPAS Computerized

Equipment Pricing System (CEPS) or the applicable tax rate in effect for the Joint Property at the time and place oftransfer. In either

case, the Joint Account shall be charged or credited at the rate that would have govemed had the Material been a direct purchase.

CONDITION

Condition "A" - New and unused Material in sound and serviceable condition shall be charged at one hundred percent (100%)

of the price as determined in Sections IY.2.A(Pricing),IY.2B (Freight), and IV.2.C (Taxes).Material transfened from the

Joint Property that was not placed in service shall be credited as charged witlrout gain or loss; provided, however, any unused

Material that was charged to the Joint Account through a direct purchase will be credited to the Joint Account at the original

cost paid less restocking fees charged by the vendor. New and unused Material transfened from the Joint Property may be

credited at a price other than the price originally charged to the Joint Account provided such price is approved by the Parties

owning such Material, pursuant to Section 1.6 A (General Matlers). All refurbishing costs required or necessary to retum the

Material to original condition or to correct handling, transportation, or other damages will be bome by the divesting property.

The Joint Account is responsible for Material preparation, handling, and transportation costs for new and unused Material

charged to the Joint Property either tluough a direct purchase or transfer. Any preparation costs incuned, including any intema.l

or extemal coating and wrapping, will be credited on new Material provided these services were not repeated for such Material

for the receiving property.

Condition "B" - Used Material in sound and serviceable condition and suitable for reuse without reconditioning shall be priced

by multipfying the price determined in Sections lY 2.A (Pricing),lY .2.8 (Freight), and IV.2.C (Taxes) by seventy-five percent

(7s%).

Except as provided in Section IV.2.D(3), all reconditioning costs required to retum the Material to Condition "B" or to correct

handling, transportation or other damages will be bome by the divesting property

D

(l)

(2)
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If the Material was originally charged to the Joint Account as used Material and placed in service for the Joint Property, the

Material wilf be credited at the price determined in Se ctions IY.2.A (Pricing),lY .2.8 (Freigh r), and IV.2.C (Zaras) multiplied

by sixty-five percent (65%).

Unless otherwise agreed to by the Parties that paid for such Material, used Material transfened fiom the Joint Property that wzls

not placed in service on the property shall be credited as charged without gain or loss.

Condition "C" - Material that is not in sound and sewiceable condition and not suitable for its original function until after

reconditioning shall be priced by multiplying the price determined in Sections IY .2.4 (Pricing),IY .2.8 (Freight), and IV.2.C

(Taxzs) by fifty percent (50%).

The cost ofreconditioning may be charged to the receiving property to the extent Condition "C" value, plus cost of
reconditioning does not exceed Condition "B" value.

Condition "D" - Material that (i) is no longer suitable for its original purpose but useable for some other purpose, (ii) is

obsolete, or (iii) does not meet original specifications but still has value and can be used in other applications as a substitute for

items with different specifications, is considered Condition "D" Material. Casing, tubing, or drill pipe used as line pipe shall be

priced as Grade A and B seamless line pipe ofcomparable size and weight. Used casing, tubing, or drill pipe utilized as line

pipe shall be priced at used line pipe prices. 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. For other items, the price used should result in the Joint Account being charged or credited

with the value ofthe service rendered or use ofthe Material, or as agreed to by the Parties pursuant to Section 1.6.,4. (General

Matlers').

Condition "E'- Junk shall be priced at prevailing scrap value pnces

E OTHER PRICING PROVISIONS

(l) Preparation Costs

Subject to Section II (Direct Charges) and Section III (Overhead) ofthis Accounting Procedure, costs incurred by the Operator

in making Material serviceable including inspection, third party surveillance services, and other similar services will be charged

to the Joint Account at prices which reflect the Operator's actual costs ofthe services. Documentation must be provided to the

NonOperatorsuponrequesttosupportthecostofservice Newcoatingand/orwrappingshallbeconsideredacomponentof

the Materials and priced in accordance with Se ctions IY .1 (Direct Purchases) or lY .2.A (Pricing), as applicable. No charges or

credits shall be made for used coating or wrapping. Charges and credits for inspections shall be made in accordance with

COPAS MFI-38 ("Material Pricing Manual").

(2) Loading and Unloading Costs

Loading and unloading costs related to the movement ofthe Material to the Joint Property shall be charged in accordance with

the methods specified in COPAS MFI-38 ("Material Pricing Manual").

(3)

(4)

(5)
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DISPOSITION OF SURPLUS

Surplus Material is that Material, whether new or used, that is no longer required for Joint Operations. The Operator may purchase, but

shall be under no obligation to purchase, the interest of the NonOperators in surplus Material

Dispositions for the purpose ofthis procedure are considered to be the relinquishment oftitle ofthe Material from the Joint Property to

either a third party, a Non-Operator, or to the Operator. To avoid the accumulation of surplus Material, the Operator should make good

faith efforts to dispose ofsurplus within twelve (12) months through buy/sale agreements, trade, sale to a third party, division in kind, or

other dispositions as agreed to by the Parties.

Disposal of surplus Materials shall be made in accordance with the terms of the Agreement to which ttris Accounting Procedure is

attached. If the Agreement contains no provisions goveming disposal of surplus Material, the following terms shall apply:

The Operator may, through a sale to an unrelated third party or entity, dispose of surplus Material having a gross sale value that

is less than or equal to the Operator's expenditure limit as set forth in the Agreement to which this Accounting Procedure is

attached without the prior approval ofthe Parties owning such Material.

Ifthe gross sale value exceeds the Agleement expenditure limit, the disposal must be agreed to by the Parties owning such

Material.

Operator may purchase surplus Condition "A" or "B" Material without approval of the Parties owning such Material, based on

the pricing methods set forth in Section IY.2 (TransJers).

Operator may purchase Condition "C" Material without prior approval of the Parties owning such Material if the value of the

Materials, based on the pricing methods set forth in Section lY 2 (Transfers), is less than or equal to the Operator's expenditure

limitation set forth in the Agreement. The Operator shall provide documentation supporting the classification of the Material as

Condition C.

Operator may dispose of Condition "D" or "E" Material under procedures normally utilized by Operator without prior approval

of the Parties owning such Material.

SPECIAL PRICING PROVISIONS

PREMIUM PRICING

Whenever Material is available only at inflated prices due to national emergencies, strikes, govemment imposed foreigrr trade

restrictions, or other unusual causes over which the Operator has no control, for direct purchase the Operator may charge the Joint

Account for the required Material at the Operator's actual cost incurred in providing such Material, making it suitable for use, and

moving it to the Joint Property. Material trarsferred or disposed of during premium pricing situations shall be valued in accordance

with Section IY.2 (Transfers) or Section lY.3 (Disposition of Surplus), as applicable.

SHOP-MADE ITEMS

Items fabricated by the Operator's employees, or by contract laborers under the direction ofthe Operator, shall be priced using the

value of the Material used to construct the item plus the cost of labor to fabricate the item. If the Material is from the Operator's

scrap orjunk account, the Material shall be priced at either twenty-five percent (25%o) of the cunent price as determined in Section

lY.2.A (Pricing) or scrap value, whichever is higher. In no event shall the amount charged exceed the value ofthe item

commensurate with its use.

C. MLL REJECTS

Mill rejects purchased as "limited service" casing or tubing shall be priced at eighty percent (80%) of K-55/J-55 price as determined in
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Section IV.2 (Transfers). Line pipe converted to casing or tubing with casing or tubing couplings attached shall be priced as K-55/J-

55 casing or tubing at the nearest size and weight

V. IIWENTORIES OF CONTROLLABLE MATERIAL

The Operator shall maintain records ofControllable Material charged to tlre Joint Account, with sufficient detail to perform physical inventories.

Adjustments to the Joint Account by the Operator resulting from a physical inventory of Controllable Material shall be made within twelve (12)

months following the taking of the inventory or receipt ofNonOperator inventory report. Charges and credits for overages or shortages will be

valued for the Joint Account in accordance with Section lY .2 (Transfers) and shall be based on the Condition "B" prices in effect on the date of
physical inventory unless the inventorying Parties can provide sufficient evidence another Material condition applies.

1. DIRECTED II\WENTORIES

Physical inventories shall be performed by the Operator upon written request ofa majority in working interests ofthe Non-Operators

(hereinafter, "directed inventory"); provided, however, the Operator shall not be required to perform directed inventories more frequently

than once every five (5) years. Directed inventories shall be commenced within one hundred eighty (180) days after the Operator receives

wriften notice that a majority in interest of the Non-Operators has requested the inventory. All Parties shall be govemed by the results of

any directed inventory.

Expenses ofdirected inventories will be bome by the Joint Account; provided, however, costs associated witlr any post-report follow-up

work in settling the inventory will be absorbed by the Party incuning such costs. The Operator is expected to exercise judgment in keeping

expenses within reasonable limits. Any anticipated disproportionate or extraordinary costs should be discussed and agreed upon prior to

commencement of the inventory. Expenses of directed inventories may include the following:

A per diem rate for each inventory person, representative ofacfual salaries, wages, and payroll burdens and benefits ofthe personnel

performing the inventory or a rate ageed to by the Parties pursuant to Section I.6.4 (General Matters). The per diem rate shall also

be applied to a reasonable number of days for pre-inventory work and report preparation.

Acfual tmnsportation costs and Penonal Expenses for the inventory team.

Reasonable charges for report preparation and distribution to the NonOperators.

NON-DIRECTED IIWENTORIES

OPERATOR INVENTORIES

Physical inventories that are not requested by the Non-Operators may be performed by Ore Operator, at the Operator's discretion. The

expenses of conducting such Operator-initiated inventories shall not be charged to the Joint Account.

B. NON-OPERATORINVENTORIES

Subject to the terms ofthe Agreement to which this Accounting Procedure is attached, the Non-Operators may conduct a physical

inventory at reasonable times at their sole cost and risk after giving the Operator at least ninety (90) days prior written notice. The

Non-Operator inventory report shall be fumished to the Operator in writing within ninety (90) days of completing the inventory

fieldwork.

C. SPECIAL INVENTORIES

The expense ofconducting inventories other than those described in Sections Y .1 (Directed Inventories),Y .2.4 (Operator

Inventories), or V.2.B (Non-Operalor Inventories), shall be charged to the Party requesting such inventory; provided, however,

inventories required due to a change ofOperator shall be charged to the Joint Account in the same manner as described in Section

Y.l ( Direcled Invenlories\.
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EXHIBIT "D"

ATTACHED TO AND MADE A PART OF THAT CERTAIN OPERATING AGREEMENT
DATED SEPTEMBER 15, 2015, WITH XTO ENERGY INC. AS "OPERATOR", COVERING
THE WISE I-]NIT B. IN PULTNEY AND PEASE TOWNSHIPS. BELMONT COUNTY.
OHIO.

Insurance

At all times while operations are conducted hereunder, Operator shall procure and maintain or
cause to be procured and maintained for the Joint Account all insurances in the types and
amounts required by applicable law where operations are being conducted, including all federal
and state Worker's Compensation Laws; provided, howevet, that Operator may qualiff as a self-
insurer for liability under appropriate state workers' compensation laws in which event the only
charge that shall be made to the joint account shall be in amount equivalent to the premium
which would have been paid had such insurance been obtained. Operator shall, within reason,
endeavor to 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.

No other insurance shall be purchased, or carried, by the Operator for the benefit of the Parties
hereto except as directed by the operating committee or as required by third party contract to the
joint account. Any liability, loss, damage, claim or expense resulting from occurrences not
covered by or in the excess ofinsurance required under this provision shall be borne by parties
hereto 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 andJor other insurance as it shall determine,
and any such insurance so procured and or maintained shall inure solely to the benefit of the
party procuring such insurance and such party shall indemnifr and hold harmless Operator and

other parties to this agreement harmless against any claim of such insurance carrier arising
against such other party by subrogation, or otherwise and be primary to, and receive no
contribution from, any other insurance maintained by or on behalf of, or benefiting Operator or
the other Parties, in connection with operations hereunder.
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A.A.P.L. FORM 6IO-E - GAS BALANCING AGREEMENT - I992

EXHIBIT ''E''
GAS BALANCTNG AGREEMENT ("AGREEMENT")

ATTACHED TO AND MADE PART OF THAT CERTAIN

OPERATING AGREEMENT DATED September 15.2015

BY AND BETWEEN XTO Enersv lnc. as "Onerator"
AND as ttNnn-Onerator" (''OPERATING AGREEMENT'')

RELATING TO THE Wise Unit B AREA,
Bclmonf COTJNTY/PARISH. STATE OF

I. DEFINITIONS

The following definitions shall apply to this Agreement:

I 0l "Arm's Length Agreement" shall mem any gas sales agreement with an unaffiliated purchaser or any gas sales

agreement with an affiliated purchaser where the sales price and delivery conditions under such agreement are

representative ofprices and delivery conditions existing under other similar agreements in the area between

unaffiliated parties at the same time for natural gas ofcomparable quality and quantity.

l 02 "Balancing Area" shall mean (select one):

M eachwellsubjecttotheOperatingAgreementthatproducesGasorisallocatedashareofGasproduction.Ifa

single well is completed in two or more producing intervals, each producing interval from which the Gas

production is not commingled in the wellbore shall be considered a separate well.

O all ofthe acreage and depths subject to the Operating Agreement.

tr

I 03 "Full Share ofCunent Production" shall mean the Percentage Interest ofeach Party in the Gas actually produced

from the Balancing Area during each month.

l.04 "Gas"shall meanallhydrocarbonsproducedorproduciblefromtheBalancingAre4whetherfromawellclassified

as an oil well or gas well by the regulatory agency havingjurisdiction in such matters, which are or may be made

available for sale or separate disposition by the Parties, excluding oil, condensate and other liquids recovered by

field equ ipment operated for the joint acco does not include gas used in joint operations, such as for fuel,

recycling or reinjection, or which is vented or lost prior to its sale or delivery fiom the Balancing Area.

1.05 "MakeupGas"shallmeananyGastakenbyanUnderproducedPartyfromtheBalancingAreainexcessofitsFull

Share ofCunent Production, whether purcuant to Section 3.3 or Section 4. I hereof

1.06 "Mcf'shall mean one thousand cubic feet. A cubic foot of Gas shall mean the volume of eas contained in one cubic

foot ofspace at a standard pressure base and at a standard temperature base

1.07 'MMBtu" shall mean one million British Thermal Units. A British Thermal Unit shall mean the quantity of heat

required to raise one pound avoirdupois ofpure water from 58.5 degrees Fahrenheit to 59 5 degrees Fahrenheit at a

constant pressure of 14.73 pounds per square inch absolute.

1.08 "Operator"shallmeantheindividualorentitydesignatedunderthetermsoftheOperatingAgreementor,inthe

event this Agreement is not employed in connection with an operating agreement, the individual or entity

desigrated as the operator of the well(s) located in the Balancing Area.

1.09 "OverproducedParg"shallmeananyPartyhavingtakenagreaterquantityofGasfromtheBalancingAreathan

the Percentage interest ofsuch Party in the cumulative quantity ofall Gas produced from the Balancing Area.

I .10 "Ove rproduction" shall mean the cumulative quantity of Gas taken by a Party in excess of its Percentage Interest in

the cumulative quantity ofall Gas produced from the Balancing Area.

I I I "Party" shall mean those individuals or entities subject to this Agreement, and their respective heirs, successors,

transferees and assigns

l.12 "Percentagelnterest"shallmeanthepercentageordecimal interestofeachPartyintheGasproducedfromthe

Balancing Area pursuant to the Operating Agreement covering the Balancing Area.

l.13 "Royalty"shallmeanpaymentsonproductionofGasfromtheBalancingAreatoallownersofroyalties,oveniding

royalties, production payments or similar interests.

l.l4 "UnderproducedParty"shallmeananyPartyhavingtakenalesserquantityofGasfromtheBalancingAreathan

the Percentage Interest ofsuch Party in the cumulative quantity ofall Gas produced from the Balancing Area.

l.l5 "Underproduction"shallmeanthedeficiencybetweenthecumulativequantityofGastakenbyaPartyandits

Percentage Interest in the cumulative quantlty of all Gas produced fiom the Balancing Area.

I l6 EI (Optional) "Winter Period" shall mean the month(s) of tn one

calendar year and the month(s) of
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A.A.P.L. FORM 6IO-E - GAS BALANCING AGREEMENT - 1992

2. BALANCINGAREA

2.1 If this Agreement covers more than one Balancing Area, it shall be applied as if each Balancing Area were covered

by separate but identical agreements. All balancing hereunder shall be on the basis ofGas taken from the Balancing Area

measured in (Alternative 1) tr Mcfs or (Alternative 2) M MMBtus.

22 IntheeventtlatallorpartoftheGasdeliverablefromaBalancingAreaisorbecomessubjecttooneormore

maximum lawful prices, any Gas not subject to price controls shall be considered as produced from a single Balancing Area

and Gas subject to each maximum lawful price category shall be considered produced fiom a separate Balancing Area.

3. RIGHTOFPARTIESTOTAKEGAS
3. I Each Party desiring to take Gas will noti! the Operator, or cause the Operator to be notified, ofthe volumes

nominated, the name ofthe transporting pipeline and the pipeline contract number (ifavailable) and meter station relating

to such delivery, sufficiently in advance for the Operator, acting with reasonable diligence, to meet all nomination and other

requirements. Operator is authorized to deliver the volumes so nominated and confirmed (if confirmation is required) to the

transporting pipeline in accordance with the terms of this Agreement

3.2 Each Party shall make a reasonable, good faith effort to take its Full Share of Cunent Production each month, to the

extent that such production is required to maintain leases in effect, to protect the producing capacity of a well or reservoir, to

preserve correlative righs, or to maintain oil production

3.3 When a Party fails for any reason to take its Full Share ofCunent Production (as such Share may be reduced by the

right ofthe other Parties to make up for Underproduction as provided herein), the other Parties shall be entitled to take any

Gas which such Party fails to take. To the extent practicable, such Gas shall be made available initially to each Underproduced

Party in the proportion that its Percentage Interest in the Balancing Area bears to the total Percentage Interests of all

Underproduced Parties desiring to take such Gas. If all such Gas is not taken by the Underproduced Parties, the portion not

taken shall then be made available to tle other Parties in the proportion that their respective Percentage Interests in the

Balancing Area bear to the total Percentage Interests of such Partres.

3 4 All Gas taken by a Party in accordance with the provisions of this Agreement, regardless of whether such Party is

underproduced or overproduced, shall be regarded as Gas taken for its own account with title thereto being in such taking

Party.

3.5 Notwithstanding the provisions of Section 3.3 hereo{ no Overproduced ParU shall be entitled in any month to take any

Gas in excess ofthree hundred percent (300%) of its Percentage Interest ofthe Balancing Area's then-cunent Maximum

Monthly Availability; provided, however, that this limitation shall not apply to the extent that it would preclude production

that is required to maintain leases in effect, to protect the producing capacity ofa well or resewoir, to preserve conelative

rights, or to maintain oil production. "Maximum Monthly Availability" shall mean the maximum average monthly rate of
production at which Gas can be delivered from the Balancing Are4 as determined by the Operator, considering the maximum

efficient well rate for each well within the Balancing Area, the maximum allowable(s) set by the appropriate regulatory agency,

mode ofoperation, production facility capabilities and pipeline pressures

3 6 In the event that a Party fails to make arrangements to take its Full Share ofCunent Production required to be

produced to maintain leases in effect, to protect the producing capacity ofa well or resewoir, to preserve conelative righs, or

to maintain oil production, the Operator may sell any part ofsuch Party's Full Share ofCurrent Production tlrat such Party fails

to take for the account ofsuch Party and render to such Party, on a cunent basis, the full proceeds ofthe sale, less any

reasonable marketing, compression, treating, gathering or transportation costs incurred directly in connection with the sale of
such Full Share ofCurrent Production. In making the sale contemplated herein, the Operator shall be obligated only to obtain

such price and conditions for the sale as are reasonable under the circumstances and shall not be obligated to share any of its

markets. Any such sale by Operator under the terms hereofshall be only for such reasonable periods oftime as are consistent

with the minimum needs ofthe industry under the particular circumstances, but in no event for a period in excess ofone

year. Notwithstanding the provisions ofArticle 3.4 hereof, Gas sold by Operator for a Party under the provisions hereofshall

be deemed to be Gas taken for the account ofsuch Party.

4. IN-KIND BALANCING

4 | Effective the first dav of anv calendar month followine at least ( 20 ) days'prior

written notice to the Operator, any Underproduced Party may begin taking, in addition to its Full Share ofCunent

Production and any Makeup Gas taken pursuant to Section 3 3 ofthis Agreement, a share of cunent production determined

by multiplying fiftv percent ( 50 %) ofthe Full Shares ofCunent Production ofall Overproduced Parties by

a fraction, the numerator ofwhich is the Percentage Interest ofsuch Underproduced Party and the denominator ofwhich

is the total of the Percentage Interests of all Underyroduced Parties desiring to take Makeup Gas. In no event will an

Overproduced Party be required to provide more than fift.v percent ( 50 %) of its Full Share of Cunenl

Production for Makeup Gas. The Operatorwill promptly noti$ all Overproduced Parties ofthe election ofan Underproduced

Party to begin taking Makeup Gas
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A.A.P.L. FORM 6IO-E - GAS BALANCING AGREEMENT - 1992

4.2 EI (Optional - Seasonal Limitation on Makeup - Option l) Notwithstanding the provisions of Section 4. I , the

average monthly amount of Makeup Gas taken by an Underproduced Party during the Winter Period pursuant to Section 4.1

shall not exceed the average monthly amount of Makeup Gas taken by such Underproduced Party during the

( l0 ) months immediately preceding the Winter Period

4.2 tr (Optional - Seasonal Limitation on Makeup - Option 2) Notwithstanding the provisions of Section 4 I , no

Overproduced Party will be required to provide more than percent ( %) of its Full Share

of Cunent Production for Makeup Gas during the Winter Period.

4.3 tr (Optional) Notwithstanding ary other provision of this Agreement, at such time and for so long as Operator, or

(insofar as concems production by the Operator) any Underproduced Party, determines in good faith that an Overproduced

Party has produced all ofits share ofthe ultimately recoverable reseryes in the Balancing Area, such Overproduced Party may

be required to make available for Makeup Gas, upon the demand ofthe Operator or any Underproduced Party, up to

percent ( %) ofsuch Overproduced Par$'s Full Share ofCunent Production

5. STATEMENT OF GAS BALANCES

5. I The Operator will maintain appropriate accounting on a monthly and cumulative bas is of the volumes of Gas that each

Party is entitled to receive and the volumes ofGas actually taken or sold for each Party's account. Within forty-five (45) days

after the month of production, the Operator will fumish a statement for such month showing (l) each Party's Full Share of

Cunent Production, (2) the total volume ofGas actually taken or sold for each Party's account, (3) the difference between

the volume taken by each Party and that Party's Full Share ofCurrent Production, (4) the Overproduction or

Underproduction ofeach Party, and (5) other data as recommended by the provisions ofthe Council ofPetroleum

Accountants Societies Bulletin No.24, as amended or supplemented hereafter. Each Party taking Gas will promptly provide to

the Operator any data required by the Operator for preparation ofthe statements required hereunder.

5.2 Ifany Party fails to provide the data required herein for four (4) consecutive production months, the Operator, or

where the Operator has failed to provide dat4 another Party, may audit the production and Gas sales and transportation

volumes ofthe non-reporting Party to provide the required data. Such audit shall be conducted only after reasonable notice and

during normal business hours in the office ofthe Party whose records are being audited. All costs associated with such audit

will be charged to the account ofthe Party failing to provide the required data.

6. PAYMENTS ON PRODUCTION

6.1 EachPartytakingGasshallpayorcausetobepaidallproductionandseverarcetaxesdueonallvolumesofGas

actually taken by such Party.

6.2 tr(Alternativel-Entitlements)EachPartyshallpayorcausetobepaidallRoyaltyduewithrespecttoRoyalty

owners to whom it is accountable as ifsuch Partv were takine its Full Share ofCunent Production. and only its Full Share of

Cunent Production.

6.2. I O (Optional - For use only with Section 6.2 - Alternative I - Entitlement) Upon written request of a Party

taking less than its Full Share ofCunent Production in a given month ("Current Underproducer"), any Party taking more than

its Full Share ofCunent Production in such month ("Cunent Overproducer") will pay to such Current Underproducer an

amount each month equal to the Royalty percentage ofthe proceeds received by the Cunent Overproducer for that portion of
the Cunent Underproducer's Full Share ofCurrent Production taken by the Cunent Overproducer; provided, however, that

such payment will not exceed the Royalty percentage that is common to all Royalty burdens in the Balancing Area. Payments

made pursuant to this Section 6.2.1 will be deemed payments to the Underproduced Party's Royalty owners for purposes of

Section 7.5.

6.2 M (Alternative 2 - Sales) Each Party shall pay or cause to be paid Royalty due with respect to Royalty owners to

whom it is accountable based on the volume ofGas actually taken for its account.

6 3 In the event ttrat any govemmental authority requires that Royalty payments be made on any other basis than that

provided for in this Section 6, each Party agrees to make such Royalty payments accordingly, commencing on the effective date

required by such governmental authority, and the method provided for herein shall be thereby superseded.

7. CASHSETTLEMENTS

7.1 Upon the earlier ofthe plugging and abandonment ofthe last producing interval in the Balancing Area, the termination

ofthe Operating Agreement or any pooling or unit agreement covering the Balancing Are4 or at any time no Gas is taken

from the Balancing Area for a period oftwelve (12) consecutive months, any Party may give written notice calling for cash

settlement of the Gas production imbalances among the Parties. Such notice shall be given to all Parties in the Balancing Area.

7.2 Within sixty (60) days after the notice calling for cash settlement under Section 7.1, the Operator will distribute to each

Party a Final Gas Settlement Statement detailing the quantity ofOverproduction owed by each Overproduced Party to each

Underproduced Party and identifing the month to which such Overproduction is attributed, pursuant to the methodology

set out in Section 7.4

7.3 EI (Alternative I - Direct Party-to-Party Settlement) Within sixty (60) days after receipt of the Final Gas Settlement

Statement, each Overproduced Party will pay to each Underproduced Party entitled to settlement the appropriate cash
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settlement, accompanied by appropriate accounting detail. At the time ofpayment, the Overproduced Party will notifo the

Operator of the Gas imbalance settled by the Overproduced Party's payment.

7.3 tr (Alternative 2 - Settlement Through Operator) Within sixty (60) days after receipt of the Final Gas Settlement

Statement, each Overproduced Party will send its cash settlement, accompanied by appropriate accounting detail, to the

Operator. The Operator will distribute the monies so received, along with any settlemsnt owed by the Operator as an

Overproduced Party, to each Underproduced Party to whom settlement is due within ninety (90) days after issuance ofthe
Final Gas Settlement Statement In tle event that any Overproduced Party fails to pay any settlement due hereunder, the

Operator may tum over responsibility for the collection of such settlement to the Party to whom it is owed, and the Operator

will have no further responsibility with regard to such seftlement

7 3 I D (Optional - For use only with Section 7.3, Alternative 2 - Settlement Through Operator) Any Party shall have

the right at any time upon thirty (30) days' prior written notice to all other Parties to demand that any settlements due such

Party for Overproduction be paid directly to such Party by the Overproduced Party, rather than being paid through the

Operator. In the event that an Overproduced Party pays the Operator any sums due to an Underproduced Party at any time

after thirty (30) days following the receipt ofthe notice provided for herein, the Overproduced Party will continue to be liable

to such Underproduced Party for any sums so paid, until payment is actually received by the Underproduced Party.

7 4 EI (Alternative I - Historical Sales Basis) The amount ofthe cash settlement will be based on the proceeds

received by the Overproduced Party under an Arm's Length Agreement for the Gas taken from time to time by the

Overproduced Party in excess ofthe Overproduced Party's Full Share ofCurrent Production. Any Makeup Gas taken by the

Underproduced Party prior to monetary settlement hereunder will be applied to oflset Overproduction chronologically in the

order of accrual.

7.4 tr (Alternative 2 - Most Recent Sates Basis) The amount of the cash settlement will be based on the proceeds

received by the Overproduced Party under an Arm's Lengh Agreement for the volume ofGas that constituted Overproduction

by the Overproduced Party fiom the Balancing Area For the purpose ofimplementing the cash settlement provision ofthe
Section 7, an Overproduced Party will not be considered to have produced any ofan Underproduced Party's share ofGas until

the Overproduced Party has produced cumulatively all ofits Percentage Interest share ofthe Gas ultimately produced from the

Balancing Area.

75 ThevaluesusedforcalculatingthecashsettlementunderSectionT.4willincludeallproceedsreceivedforthesaleofthe

Gas by the Overproduced Party calculated at the Balancing Are4 after deducting any production or severance taxes paid and any

Royalty actually paid by the Overproduced Party to an Underproduced Party's Royalty owner(s), to the extent said payments

amounted to a discharge ofsaid Underproduced Party's Royalty obligation, as well as any reasonable marketing, compression,

treating, gathering or transportation costs incurred directly in connection with the sale ofthe Overproduction

75 | tr(Optional-ForValuationUnderPercentageofProceedsContracts)ForOverproductionsoldunderagas

purchase contract providing for payment based on a percentage ofthe proceeds obtained by the purchaser upon resale of
residue gas and liquid hydrocarbons extracted at a gas processing plant, the values used for calculating cash settlement will
include proceeds received by the Overproduced Party for both the liquid hydrocarbons and the residue gas aftributable to the

Overproduction.

7.5 2 tr (Optional - Valuation for Processed Gas - Option l) For Overproduction processed for the account ofthe
Overproduced Party at a gas processing plant for the extraction of liquid hydrocarbons, the full quantity ofthe Overproduction

will be valued for purposes ofcash settlement at the prices received by the Overproduced Party for the sale ofthe residue gas

attributable to the Overproduction without regard to proceeds attributable to liquid hydrocarbons which may have been

extracted from the Overproduction.

7 5 2 tr (Optional - Valuation for Processed Gas - Option 2) For Overproduction processed for the account ofthe
Overproduced Party at a gas processing plant for the extraction ofliquid hydrocarbons, the values used for calculating cash

seftlement will include the proceeds received by the Overproduced Party for the sale ofthe liquid hydrocarbons extracted from

the Overproduction, less the actual reasonable costs incuned by the Overproduced Party to process the Overproduction and to

transport, fractionate and handle the liquid hydrocarbons extracted therefrom prior to sale

7 .6 To the extent the Overproduced Party did not sell all Overproduction under an Arm's Lenglh Agreement, the cash

settlement will be based on the weighted average price received by the Overproduced Party for any gas sold from the

Balancing Area under Arm's Length Agreements during the months to which such Overproduction is attributed. In the event

that no sales under Arm's Length Agreements were made during any such month, the cash settlement for such month will be

based on the spot sales prices published for the applicable geographic area during such month in a mutually acceptable pricing

bulletin.

7.7 lnterest compounded at the rate of Citi Bank N.A. of New York percent ( I 7o) per annum or the maximum lawful
rate of interest applicable to the Balancing Area, whichever is less, will accrue for all amounts due under Section 7. I beginning

the first day following the date payment is due pursuant to Section 7 3. Such interest shall be bome by the Operator or any
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Overproduced Party in the proportion that their respective delays beyond the deadlines set out in Sections 7.2 and7.3

contributed to the accrual ofthe interest.

7 8 In lieu of the cash settlement requ ired by Section 7.3, an Overproduced Party may deliver to the Underproduced Party

an offer to settle its Overproduction in-kind and at such rates, quantities, times and sources as may be agreed upon by the

Underproduced Party. Ifthe Parties are unable to agree upon the manner in which such in-kind settlement gas will be

fumished within sixty (60) days after the Overproduced Party's offer to settle in kind, which period may be extended by

agreement of said Parties, the Overproduced Party shall make a cash settlement as provided in Section 7 .3. The making of an

in-kind settlement offer under this Section 7.8 will not delay the accrual of interest on the cash settlement should the Parties

fail to reach agreement on an in-kind settlement

7.9 M(Optional-ForBalancingAreasSubjecttoFederalPriceRegulation)Thatportionofanymoniescollectedbyan

Overproduced Party for Overproduction which is subject to refund by orders ofthe Federal Energy Regulatory Commission or

other govemmental authority may be withheld by the Overproduced Party until such prices are fully approved by such

govemmental authority, unless the Underproduced Party fumishes a corporate undertaking, acceptable to the Overproduced

Party, agreeing to hold the Overproduced Parg harmless from financial loss due to refund orders by such govemmental

authority

7. | 0 tr (Optional - Interim Cash Balancing) At any time during the term of this Agreement, any Overproduced Party

may, in its sole discretion, make cash settlement(s) with the Underproduced Parties covering all or part ofits outstanding Gas

imbalance, provided that such settlements must be made with all Underproduced Parties proportionately based on the relative

imbalances ofthe Underproduced Parties, and provided further that such settlements may not be made more often than once

every twenty-four (24) months Such settlements will be calculated in the same manner provided above for final cash

settlements. The Overproduced Party will provide Operator a detailed accounting of any such cash settlement within thirty (30)

days after the settlement is made.

8. TESTING

Notwithstanding any provision of this Agreement to the contrary, any Party shall have the right, from time to time, to

produce and take up to one hundred percent (100%) ofa well's entire Gas steam to meet the reasonable deliverability test(s)

required by such Party's Gas purchaser, and the right to take any Makeup Gas shall be subordinate to the right of any Party to

conduct such tests; provided, however, that such tests shall be conducted in accordance with prudent operating practices only

( l0 ) days'prior written notice to the Operator and shall last no longer than

fnr r rteen L______!l ) hours

9. OPERATINGCOSTS

Nothing in this Agreement shall change or affect any Party's obligation to pay its proportionate share ofall costs and

liabilities incuned in operations on or in connection witlr the Balancing Are4 as its share thereofis set forth in the Operating

Agreement, inespective of whether any Party is at any time selling and using Gas or whether such sales or use are in

proportion to its Percentage Interest in the Balancing Area.

IO. LIQUIDS

The Parties shall share proportionately in and own all liquid hydrocarbons recovered with Gas by field equipment operated

for the joint account in accordance with their Percentage Interests in the Balancing Area.

rI. AUDIT RIGHTS

Notwithstanding any provision in this Agreement or any other agreement between the Parties hereto, and further

notwithstanding any termination or cancellation ofthis Agreement, for a period oftwo (2) years from the end ofthe calendar

year in which any information to be fumished under Section 5 or 7 hereof is supplied, any Party shall have the right to audit

the records ofany other Party regarding quantity, including but not limited to information regarding Btu-content.

Any Underproduced Party shall have the right for a period oftwo (2) years from the end dfthe calendar year in which any

cash settlement is received pursuant to Section 7 to audit the records of any Overproduced Party as to all matters conceming

values, including but not limited to information re garding prices and disposition of Gas ftom the Balancing Area Any such

audit shall be conducted at the expense ofthe Party or Parties desiring such audit, and shall be conducted, after reasonable

notice, during normal business hours in the office of the Party whose records are being audited Each Party hereto agrees to

maintain records as to the volumes and prices of Gas sold each month and the volumes of Gas used in its own operations,

along with the Royalty paid on any such Gas used by a Party in its own operations. The audit rights provided for in this

Section I I shall be in addition to those orovided for in Section 5.2 ofthis Asreement.

12. MISCELLANEOUS

l2.l As between the Parties, in the event of any conflict between the provisions of this Agreement and the provisions of
any gas sales contract, or in the event ofany conflict between the provisions ofthis Agreement and the provisions ofthe

Operating Agreement, the provisions of this Agreement shall govem.

122 Each Party agrees to defend, indemnifr and hold harmless all other Parties from and against any and all liability for

any claims, which may be asserted by any third party which now or hereafter stands in a contractual relationship with such
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indemnif,ing Party and which arise out of the operation of this Agreement or any activities of such indemnifring Party under

the provisions ofthis Agreement, and does further agree to save the other Parties harmless fiom alljudgments or damages

sustained and costs incurred in connection therewith

12.3 Except as otherwise provided in this Agreement, Operator is authorized to administer the provisions of this

Agreement, but shall have no liability to the other Parties for losses sustained or liability incurred which arise out ofor in

connection with the performance ofOperator's duties hereunder, except such as may result from Operator's gross negligence or

willful misconduct. Operator shall not be liable to any Underproduced Party for the failure of any Overproduced Party, (other

than Operator) to pay any amounts owed pursuant to the terms hereof.

l2 4 This Agreement shall remain in full force and effect for as long as the Operating Agreement shall remain in force and

effect as to the Balancing Are4 and thereafter until the Gas accounts between the Parties are settled in full, and shall inure to

the benefit ofand be binding upon ttre Parties hereto, and their respective heirs, successors, legal representatives

and assigrs, ifany. The Parties hereto agree to give notice ofthe existence ofthis Agreement to any successor in interest of

any such Party and to provide that any such successor shall be bound by this Agreemen! and shall further make any transfer of

any interest subject to the Operating Agreemont, or any part thereof, also subject to tlre terms ofthis Agreement

12.5 Unless the context clearly indicates otherwise, words used in the singular include the plural, the plural includes the

singular, and the neuter gender includes the rnasculine and the femrnrne

12.6 In the event that my "Optional" provision of this Agreement is not adopted by the Parties to this Agreement by a

typed, printed or handwriften indication, such provision shall not form a part ofthis Agreemen! and no inference shall be

made conceming the intent of the Parties in such event In the event that any "Altemative" provision of this Agreement is not

so adopted by the Parties, Altemative I in each such instance shall be deemed to have been adopted by the Parties as a result

of any such omission. In those cases where it is indicated that an Optional provision may be used only if a specific Altemative

is selected: (i) an election to include said Optional provision shall not be effective unless tlre Altemative in question is selected;

and (ii) the election to include said Optional provision must be expressly indicated hereon, it being undentood that the

selection ofan Alternative eitherexpressly or by default as provided herein shall not, in and ofitself, constitute an election to

include an associated Optional provision

12.7 This Agreement shall bind the Parties in accordance with the provisions hereof, and nothing herein shall be construed

or interpreted as creating any rights in any person or entity not a signatory hereto, or as being a stipulation in favor ofany

such person or entity.

128 IfcontemporaneouslywithttrisAgreementbecomingeffective,orthereafter,anyPartyrequeststhatanyotherParU

execute an appropriate memorandum or notice ofthis Agreement in order to give third parties notice ofrecord ofsame and

submits same for execution in recordable form, such memorandum or notice shall be duly executed by the Party to which such

request is made and delivered promptly thereafter to the Party making the request. Upon receipt, the Party making the request

shall cause the memorandum or notice to be duly recorded in the appropriate real property or other records affecting the

Balancing Area-

12.9 In the event Internal Revenue Sewice regulations require a uniform method of computing taxable income by all

Parties, each Party agrees to compute and report income to the Intemal Revenue Service (select one) tr as ifsuch ParU were

taking its Full Share ofCunent Production during each relevant tax period in accordance with such regulations, insofar as same

relate to entitlement method tax computations; or E based on the quantity ofGas taken for its account in accordance with

such regulations, insofar as same relate to sales method tax computations.

13. ASSIGNMENT AND RIGHTS UPON ASSIGNMENT

13.l Subject to the provisions ofSections l3 2 (ifelected) and 13.3 hereo{ and notwithstanding anything in this Agreement

or in the Operating Agreement to the contrary, if any Party assigns (including any sale, exchange or other transfer) any of its

working interest in the Balancing Area when such Party is an Underproduced or Overproduced Party, the assignment or other

act oftransfer shall, insofar as the Parties hereto are concemed, include all interest ofthe assigring or transfening Party in the

Gas, all rights to receive or obligations to provide or take Makeup Gas and all rights to receive or obligations to make any

monetary payment which may ultimately be due hereunder, as applicable Operator and each of the other Parties hereto shall

thereafter treat the assignment accordingly, and the assigning or transfening Party shall look solely to its assignee or other

transferee for any interest in the Gas or monetary payment that such Party may have or to which it may be entitled, and shall

cause its assigree or other transferee to assume its obligations hereunder.

13.2 tr (Optional - Cash Settlement Upon Assignment) Notwithstanding anything in this Agreement (including but not

limited to the provisions of Section 13. t hereof) or in the Operating Agreement to the contrary, and subject to the provisions

ofSection 13.3 hereof, in the event an Overproduced Party intends to sell, assign, exchange or otherwise transfer any ofits

interest in a Balancing Are4 such Overproduced Party shall notifr in writing the other working interest owners who are

Parties hereto in such Balancins Area ofsuch fact at least thirtv

transaction. Thereafter, any Underproduced Party may demand fiom such Overproduced Party in writing, within
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( 20 ) days after receipt ofthe Overproduced Party's notice, a cash settlement ofits

Underproduction from the Balancing Area. The Operator shall be notified of any such demand and of any cash settlement

punuant to this Section 13, and the Overproduction and Undeqproduction ofeach Party shall be adjusted accordingly. Any cash

settlement pursuant to this Section I 3 shall be paid by the Overproduced Party on or before the earlier to occur (i) of sixty (60)

days after receipt ofthe Underproduced Party's demand or (ii) at the closing ofthe transaction in which the Overproduced

Party sells, assigns, exchanges or otherwise transfers its interest in a Balancing Area on the same basis as otherwise set forth in

Sections 7.3 through 7.6 hereof, and shall bear interest at tho rate set forth in Section 7.7 hereof, beginning sixty (60) days

after the Overproduced Party's sale, assignment, exchange or transfer ofits interest in the Balancing Area for any amounts not

paid. Provided, however, if any Underproduced Party does not so demand such cash settlement of its Underproduction from the

Balancing Are4 such Underproduced Party shall look exclusively to the assignee or other successor in interest ofthe

Overproduced Party giving notice hereunder for the satisfaction of such Underproduced Party's Underproduction in accordance

with the provisions ofSection 13 I hereof.

13.3 The provisions of this Section 13 shall not be applicable in the event any Party mortgage s its interest or disposes of its

interest by mergeg reorganization, consolidation or sale of substantially all of its assets to a subsidiary or parent company, or to

any company in which any parent or subsidiary ofsuch Party owns a majority ofthe stock ofsuch company.
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EXHIBIT "F'

ATTACHED TO AND MADE A PART OF THAT CERTAIN OPERATING AGREEMENT
DATED SEPTEMBER 15, 2015, WITH XTO ENERGY INC. AS "OPERATOR", COVERING
THE WISE TINIT B. IN PULTNEY AND PEASE TOWNSHIPS. BELMONT COUNTY.
OHIO.

FEDERAL CONTRACT REQUIREMENTS

I. EQUAL EMPLOYMENT OPPORTUNITY:

A. Equal Opportunitv Clause (41 CFR 60-1.4)

During the performance of this Contract, Contractor agrees as follows:

(l) Second Party will not discriminate against any employee or applicant for
employment because of race, color, religion, or sex or national origin. Second
Party will take affrrmative action to ensure that applicants are employed, and that
employees are treated during employment, without regard to their race, color,
religion, sex or national origin. Such action shall include but not be limited to the
following: employment, upgrading, demotion or transfer, recruitment or
recruitment advertising; layoff or termination; rates of pay or other forms of
compensation; and selection for training, including apprenticeship. Second Party
agrees to post inconspicuous places, available to employees and applicants for
employment, notices to employees and applicants for employment, notices to be
provided by the contracting officer setting forth the provisions of this non-
discrimination clause.

(2) Second Parly will, in all solicitations or advertisements for employees
placed by or on behalf of Second Party, state that all qualified applicants will
receive consideration for employment without regard to race, color, religion, sex

or national origin.

(3) Second Party will send to each labor union or representative of workers with
which Second Party has a collective bargaining agreement or other contract or
understanding, a notice to be provided by the agency contracting officer, advising
the labor union or workers' representative of Second Party's commitments under
Section 202 of Executive Order 11246 of September 24, 1965, and shall post
copies of the notices in conspicuous places available to employees and applicants
for employment.

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

(5) Second Party will furnish all information and reports required by Executive
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Order 11246 of September 24, 1965, and by the rules, regulations, and orders of
Secretary of Labor, or pursuant thereto, and will permit access to his books,
records, and accounts by the contracting agency and the Secretary of Labor for
purposes of investigation to ascertain compliance with such rules, regulations, and

orders.

(6) In the event of Second Party's noncompliance with the non-discrimination
clauses of this Contract or with any of such rules, regulations, or orders, this
Contract may be canceled, terminated or suspended in whole or in part, and

Second Parly may be declared ineligible for further Govemment contracts in
accordance with procedures authorized in Executive Order 11246 of September
24, 1965, and such other sanctions may be imposed and remedies invoked as

provided in Executive Order 11246 of September 24, 1965, or by rules,
regulations, or orders of the Secretary of Labor, or as otherwise provided by law.
(7) Second Party will include the provisions of paragraphs (l) through (7) in
every subcontract or pwchase order unless excepted by rules, regulations, or
orders of the Secretary of Labor issued pursuant to Section 204 of Executive
Order 11246 of September 24, 1965, so that such provisions will be binding upon
each subcontractor or vendor. Second Party will take such action with respect to
any subcontract or purchase order as the contracting agency may direct as a
means of enforcing such provisions including sanctions for noncompliance;

rylded, however, that in the event Second Party becomes involved in, or is
threatened with, litigation with a subcontractor or vendor as a result of such

direction by the contracting agency, Second Party may request the United States

to enter into such litigation to protect the interests of the United States.

Employee Information Reports (41 CFR 60-1.7)

If the value of this Contract is $50,000.00 or more, and if Second Party has 50 or
more employees, Second Party agrees to file timely, complete and accurate
reports on Standard Form 100 (EEO-1) with the appropriate federal agency.

Affirmative Action Program (41 CFR 60-1.40)

If the value of this Contract is $50,000.00 or more and Second Party has 50 or
more employees, Second Party agrees to develop a written affirmative action
compliance program as required by law.

C.

D. Certification ofNon-segregated Facilities (42 CFR 60-1.8)

Second Party certifies that it does not and will not maintain or provide for its
employees and segregated facilities at any of its establishments, and that it does

not and will not permit its employees to perform their services at any location
under its control, where segregated facilities are maintained. Second Parly agrees

that a breach of this certification is a violation of the Equal Employment
Opportunity Clause in this Contract. As used in this certification, the term
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"segregated facilities" means any waiting rooms, work areas, rest rooms, and
wash rooms, restaurants and other eating areas, time clocks, locker rooms and
other storage or dressing areas, parking lots, drinking fountains, recreation or
entertainment areas, transportation, and housing facilities provided for employees
which are segregated by explicit directive or are in fact segregated on the basis of
race, creed, color, or national origin, because of habit, local custom or otherwise.
It further agrees that (except where it has obtained identical certifications from
proposed subcontractors for specific time periods) it will obtain identical
certifications from proposed subcontractors prior to the award to a subcontractor
exceeding $10,000.00 which is not exempt from the provisions of the Equal
Employment Opportunity Clause; that it will retain such certifications in its files;
and that it will forward the following notice to such proposed subcontractors
(except where the proposed subcontractors have submitted identical certifications
for a specific time period): NOTICE TO PROSPECTIVE SUBCONTRACTORS
OR REQUIREMENTS FOR CERTIFICATIONS OF NON-SEGRAGATED
FACILITIES. A certification of Non-segregated Facilities, as required by the
May 9, 1967, Order on Elimination of Segregated Facilities, by the Secretary of
Labor (32 Fed. Reg. 7439, May 19, 1967) must be submitted prior to the award of
a subcontract exceeding $10,000.00 which is not exempt from the provisions of
the Equal Employment Opportunity Clause. The certification may be submitted
either for each subcontract of for all subcontracts during a period (i.e., quarterly,
semi-annually, or annually). Note: The penalty for making false statements in
offers is prescribed in 18 U.S.C. 1001.)

LISTING OF EMPLOYMENT OPENINGS (41 CFR 50-250)

Second Parly agrees to comply with the rules and regulations of the Department
of Labor concerning the listing of employment openings, including the contract
clause set forth in 41 CFR 50-250.4, which clause is incorporated herein by
reference. Second Party also agrees to place the foregoing provision in any
subcontract directlv under this Contract.

EMPLOYMENT OF THE HANDICAPPED (2OCFR 741.2)

This clause applies to all non-exempt contracts and subcontracts which exceed
$2,500.00 as follows:

A. Part A applies to contracts and subcontracts which provide for performance in
less than 90 davs:

B. Parts A and B apply to contracts and subcontracts which provide for
performance in 90 days or more and the amount of the contract or subcontract is
less than $5000.000.00: and

C. Parts A, B, and C apply to contracts and subcontracts which provide for
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performance in 90 days or more and the amounts of the contract or subcontract is
$500,000.00 or more.

PART A

Second Party will not discriminate against any employee or applicant for
employment because of physical or mental handicap in regard to any position for
which the employee or applicant for employment is qualified. Second Party
agrees to take affirmative action to employ, advance in employment, and
otherwise treat qualified handicapped individuals without discrimination based
upon their physical or mental handicap in all employment practices such as the
following: employment, upgrading, demotion or transfer, recruitment or
recruitment advertising; layoff or termination, rates of pay or other forms of
compensation, and selection for training, including apprenticeship.

Second Party agrees that, if a handicapped individual files a complaint with the
Second Party that Second Party is not complying with the requirements of the
Act, Second Parfy will (a) investigate the complaint and take appropriate action
consistent with the requirements of 20 CFR 741 .29 and (b) maintain on file for
three years, the record regarding the compliant and the actions taken.

Second Party agrees that, if a handicapped individual files a complaint with the
Department of Labor that Second Parly has not complied with the requirements of
the Act, (a) Second Party will cooperate with the Department of Labor in its
investigation of the complaint, and (b) Second Party will provide all pertinent
information regarding Second Party's employment practices with respect to the
handicapped.

Second Party agrees to comply with the rules and regulations of the Secretary of
Labor in 20 CFR Ch. VI. Part74I.

In the event of Second Party's non-compliance with the requirements of this
clause, the contract may be terminated or suspended in whole or in part.

This clause shall be included in all subcontracts over $2.500.00.

PART B

7. Second Parly agrees (a) to establish an affirmative action program, including
appropriate procedures consistent with the guidelines and the rules of the
Secretary of Labor, which will provide the affrrmative action regarding the
employment and advancement of the handicapped required by P.L. 93-223; (b) to
publish the program in Second Party's employees' or personnel handbook or
otherwise distribute a copy to all personnel; (c) to review Second Party's program
on or before March 31 of each year and to make such changes as may be
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10.

8.

9.

11.

12.

appropriate; and (d) to designate one of Second Party's principal officials to be

responsible for the establishment and operation of the program.

Second Party agrees to permit the examination by appropriate contracting agency
officials or the Assistant Secretary for Employment Standards or designee, of
pertinent books, documents, papers and records concerning Second Party's
employment and advancement of the handicapped.

Second Parly agrees to post in conspicuous places, available to employees and
applicants for employment, notices in a form to be prescribed by the Assistant
Secretary for Employment Standards, provided by the contracting offrcer stating
Second Party's obligation under the law to take affirmative action to employ and
advance in employment qualified, handicapped employees and applicant for
employment and the rights and remedies available.

Second Party will notiff each labor union or representative of workers with which
he has a collective bargaining agreement or other contract understanding, that
Second Party is bound by the terms of Section 503 of the Rehabilitation Act, and
is committed to take affirmative action to employ and advance in employment
physically and mentally handicapped individuals.

PART C

Second Party agrees to submit a copy of Contractor's affirmative action program
to the Assistant Secretary for Employment Standards within 90 days after the
award to Second Party of a contract or subcontract.

Second Parly agrees to submit a summary report to the Assistant Secretary for
Employment Standards, by March 31 of each year during performance of the
contract, and by March 31 of the year following completion of the contract, in the
form prescribed by the Assistant Secretary, covering employment and complaint
experience, accommodations made, and all steps taken to effectuate and carry out
the commitments set forth in the affirmative action program.
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Q2.

p^2.

INTRODUCTION

Ql. Please introduce yourself to the Division.

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

Appalachian Division.

What is your educational background?

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

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

of Mines.

Would you briefly describe your professional experience?

I have 7 yearc' experience as a geologist in the oil and gas industry and have worked

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

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

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

unconventional plays for XTO in the Appalachian Basin.

What do you do as a Geologist for XTO?

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

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

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

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

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

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

What types of subsurface data are you analyzing?

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

6

7

t2

l3

t4

8

e Q3.

ro A3.

ll

rs Q4.

t6 1'4.

t7

l8

l9

20

2l

22 Q5.

23 A5.



Q6.

A6.

Q7.

1^7.

information from the ODNR or academra.

Are you a member of any professional associations?

I am a member of the American Association of Petroleum Geolosist as well as the

Geological Society of America.

What is the purpose of your testimony today?

I am testifring in support of the Application of XTO, for the Unit Operation files with

respect to the Wise Unit B, consisting of 148 separate parcels of land totaling

approximately 653.544 acres in Pultney & Pease Townships, Belmont 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. My testimony will also support the

Unit Plan's allocation of unit production and expenses to separately owned tracts on a

surface acreage basis, based on the near identical geologic characteristics over the Unit.

10

ll

t7

t2

13

14

15

l6

TiNITIZED FORMATION IS PART OF'A POOL.

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

A8. A pool is considered to be an underground reservoir that contains a common

accumulation of hydrocarbons that when drilled and or completed will yield these

hydrocarbons for production to the surface. Each zone of a geologic feature that is

separate from any other zone in the same feature could contain a separate pool.

Q9. How is the Unitized Formation defined for the Wise Unit B?

A9. It is defined as the subsurface portion of the Wise Unit B located from 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.

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

l8

r9

2l

2



l Wise Unit B constitutes a pool or a part of a pool?

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

3 qualifies as part of a pool.

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

s Al 1. My interpretation of the geologic data, such as wireline well logs, indicates that the Utica

e I Point Pleasant formations should be present, with similar characteristics, across the

7 entire Wise Unit B. This indicates to me that the Unitized Formation is part of a pool.

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

s AI2. The Utica / Point Pleasant is the term used to describe the subsurface formation from the

r0 top of the Utica to the top of the Trenton.

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

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

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

14 whether a pool or part of a pool exists?

15 AI4. Yes.

16 ALLOCATION METHODOLOGY

ri Q15. Production and expenses are allocated to the separate tracts in the Wise Unit B

18 under the Unit Plan on a surface-acreage basis. Given your education and

le professional experience, do you have an opinion on whether that allocation method

20 is appropriate?

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

22 Q16. Why?

23 ,{16. It is appropriate because the Utica and Point Pleasant formations are expected to have

-3-



similar thickness and characteristics across the Unit.

z Ql7. Do you have any exhibits to help explain your testimony?

t Al7. Yes. Exhibits JJ-l andJJ-2 are amap and a cross sectionthat showwireline well logs.

q The logs are annotated with the formation names. The cross section going over the Wise

s Unit B shows a near equal thickness of the Utica and Point Pleasant formations. The

6 cross section displays wireline Gamma Ray data on a 0- 200 API scale. The formation

t tops are based on Gamma Ray and are shown on the cross section. As you can see,

8 wireline log data indicates that the Utica and Point Pleasant formations are predicted to

q be of equal thickness across the unit.

l0 Q18. In your experience, is this a common method for allocating production and

ll expenses?

12 A18. Yes

t3 Q19. Have you seen this allocation method used in other shale basins?

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

15 Worth Basin and the D-J Basin.

16 Q20. Does this conclude your testimony?

17 420. Yes.

-4-
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I INTRODUCTION

2 Ql. Please introduce yourself to the Division.

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

4 Q2. What is your educational background?

s M. I have a Bachelors of Science in Petroleum Engineering from the University of Texas.

6 Q3. Would you briefly describe your professional experience?

t A3. I have worked as a reseryoir engineer for 6 years at XTO.

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

s A4. My primary function is to calculate oil and gas reseryes and perform economic analysis

lo of capital intensive projects.

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

12 ,A.5. Yes, I am a member of the Society of Petroleum Engineers.

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

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

15 respect to the Wise Unit B, consisting of 148 separate tracts of land totaling

16 approximately 653.544 acres in Pultney and Pease Townships, Belmont County, Ohio.

r7 My testimony addresses that the unit operations for the Wise Unit B are reasonably

18 necessary to increase the recovery of oil and gas substantially and that the value of the

te estimated additional recovery due to unit operations exceeds its estimated additional

zo costs.

2I UNIT OPERATIONS ARE REASONABLY NECESSARY TO INCREASE

22 SUBSTANTIALLY THE RECOVERY OF OIL AND GAS.

23

-1-



2

3

4

5

6

7

8

9

l0

ll

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

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

properties. Would you describe briefly how XTO anticipates developing the Wise

Unit B?

XTO plans to develop the Wise Unit B by drilling ahorizontal well targeting the Utica-

Point Pleasant Shale formation. It is estimated that the lateral length for the Wise B 2H

well will measure approximately 9,910 feet, as shown on the unit plat attached to this

testimony as Exhibit SC-l. Also attached to this testimony as Exhibit SC-2 is a table

showing the calculations addressed in this testimony.

Do you have an opinion as to whether unit operations in the Wise Unit B are

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

properties, and if so, what is your opinion?

By utilizing the full unit lateral length I previously stated, I estimate that production from

the Wise B 8H well could total as much as 16 BCF. Because of the location of the tracts

being unitized, without unitization XTO will not be able to drill horizontally and

therefore will be unable to capture the l6 BCF of reserves.

47.

Q8.

Q9. Can you please describe your method for making these production projections?

A9. Yes, I looked at existing production for nearby offset dry gas wells and forecasted their

estimated ultimate recovery (EUR) using XTO's proprietary production type curve. I

then divided each offset well's EUR by their respective lateral length to determine a ratio

of EUR per foot of lateral lenglh. I used the average EUR/ft from the group of offset

wells and multiplied it by our planned lateral length for the Wise B 2H in order to

determine its EUR.

t2

13 A8.

14

l5

r6

t7

l8

l9

21

-2-



I QlO. Can you calculate the production from these wells ahead of time with mathematical

2 certainty?

I A10. No, I can only estimate how much gas the well will produce. There is a lot of uncertainty

q with how an unconventional rock formation such as the Utica-Point Pleasant Shale will

5 produce while still in the early phases of development.

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

7 required to economically develop unconventional resources?

e A11. Yes.

s Ql2. Is horizontal drilling common in the oil and gas industry?

10 Al2. Yes.

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

tz like the Unitized Formation?

13 A13. Yes.

t4 Q14. In your professional opinion, would it be economical to develop the Wise Unit B

15 using vertical drilling?

16 AI4. No, due to the very low permeability of a shale formation such as the Utica-Point

r7 Pleasant, profitable oil and gas development from the Utica-Point Pleasant requires that

l8 the well make significantly more contact with the reservoir than it would with just

re drilling a vertical well. Even though drilling a vertical well would be less expensive than

20 drilling horizontal well, it is highly unlikely that we would be able to produce enough gas

2t to overcome the high cost of drilling the vertical well.

22 VALUE OF ESTIMATED ADDITIONAL RECOVERY EXCEEDS ITS ESTIMIATED

23 ADDITIONAL COSTS

24

J



Q15. 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 Wise Unit B be evaluated?

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

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

capital costs, operating expenses, royalty burdens, and severance taxes from that revenue6

7

a Ql6.

s A16.

ro Q17.

ll

t2 AI7.

l3

t4

l5

l6

t7

l8

r9

20

Q18.

A18.

2l

stream.

Did you do that here?

Yes.

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

anticipated revenue stream from the Wise Unit B's development?

Yes, for each well I estimated a monthly gas production profile by adjusting my type

curve to fit to each well's respective EUR that I discussed earlier. I then took a constant

gas price of $3.25AvIMBTU which was derived from a twelve month trailing average

NYMEX spot price, applied a price reduction to accotrnt for the differential between

market price conditions and NYMEX, and multiplied the adjusted constant gas price with

the gas production profile to determine a gross revenue stream. I then deducted Ohio oil

and gas production taxes, a midstream gas gathering/transportation fee, and a l9Yo

royalty burden to determine a net revenue stream. All estimated capital and recurring

operating expenses were then deducted in order to determine a total value for the wells.

Can you define capital costs and describe the anticipated capital costs for this well?

Capital costs consist of items such as surface location or pad construction, road

construction, drilling, completions, and facilities. Due to the discrepancy in lateral

4

23



I length, capital costs for the fully unitized and non-unitized Wise B 2H are estimated to

z total $10.1 million and $0, respectively.

I Q19: With respect to pad construction costs, are wells for other units being drilled from

q the same pad as the Wise Unit B?

s Al9. Yes, there will be three additional wells drilled from the Wise surface location into the

6 adjacent Wise Unit "A",C, and D.

z Q20: How are the pad construction costs allocated between the Wise Units "A", C, and

sD?

s A20. Construction costs for the Wise pad are estimated to total approximately $1.1 million,

t0 which was split evenly between the first well to be drilled in each unit, or about $287,000

ll per well.

12 Q21. Can you define operating expenses and describe the anticipated operating expenses

13 for this well?

14 A21. Operating expenses include recurring repairs or maintenance for items such as the well's

15 swface facilities, casing or production tubing, the pad location itself, and disposing of

16 produced water. For the economic analysis, I applied the operating expenses as a

r7 monthly recurrence throughout the life of the well. While operating expenses can vary

18 significantly from well to well, I estimated that the operating expenses for the Wise B 2H

le would average $4,000 per month in fixed costs plus $8 per barrel of produced water as a

20 variable cost.

2r Q22. Based on this information and your professional judgment, does the value of the

22 estimated recovery from the operations proposed for the Wise Unit B exceed its

23 estimated costs?

5



| 422. Yes.

z Q23. Do you have an opinion as to whether the value of the estimated additional recovery

: from the proposed Wise Unit B operations - compared to the estimated recovery if

4 unit operations do not occur - exceeds the operation's estimated additional costs?

s M3. Yes, I believe it would.

e Q24. Would you explain?

t A24. With full unit operations, XTO will be able to drill the full lateral length of the Wise B

s 2H which is estimated to total 9,910 feet. It is estimated that the full lateral will cost

s $10.1 million in drilling and completion capital expenses. According to my economic

r0 analysis, the full lateral lenglh of the Wise B 2H will not only result an about 16 BCF of

rl reserves but the net present value of the well will total about $3.9 million.

12 Q25. And your opinions are based on your education and professional experience?

13 425. Yes.

14 Q26. Does this conclude your testimony?

15 M6. Yes.

6
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           Oil or Gas         New Location Scale: 1" = 400'

State of Ohio, Department of Natural Resources -- Division of Oil & Gas Resources Management, Columbus, Ohio

Plat Showing Location of Well

David Bodo & Associates, Inc.

(330) 863-2300

Registered Surveyor Number 6321     or     Registered Surveyor Number 8239

Professional Surveyors

5175 Tongo Rd NW, Carrollton, Ohio, 44615

I hereby state that all drilling or producing wells within 1000 feet and all public roads, railroads, buildings and streams within 200

feet have been shown, there are no drilling unit lines nearer than 500 feet, that this plat is true and correct and was prepared

according to the current Ohio Department of Natural Resources, Division of Oil & Gas Resources Management (OAC 1501:9-1).

15143

Operator: XTO Energy, Inc.

Address: 190 Thorn Hill Road, Warrendale, Pennsylvania, 15086

Landowner: Surface

Minerals

Well Number: Drilling Unit Acre:

County: Township:

Urbanized Area:

Quad:

     (NAD 83)        Ohio State          (NAD 27)

Plane Coordinates

  X                    X

  Y     Y

Distances to

Original PLSS Lines

See Right

See Right

Richard D. Wise & Joanne P. Wise

See Right

See Right

See Map

2H 653.544 Ac.

Belmont Pease & Pultney

Non-Urbanized

Lansing

See Right

See Right See Right

Subdivision Civil Township

Township:

Range:

Section:                        Lot:

Tract:

Subdivision:

FEMA Panel No.:

Zone:                Effective Date:

Elevation:                     Date:

Coordinates are based on actual GPS field observations

Seven Ranges

2, 3, & 9

3 W

6 N

39013C0220E

- -

See Right 09/03/2015

- - Not Printed

- -

Names and acreages compiled from the Belmont

County Auditor's and/or Recorder's records.

Surface Location

(Coordinates are based on actual GPS field observations)

Ohio State Plane Coordinates South Zone

(NAD 83) (NAD 27)

X: 2,449,767 X: 2,481,227

Y:    748,951 Y:    748,909

      EL (NAVD 88):   1203.4  (Prop. Pad Level)

Geographic Coordinates

(NAD 83) (NAD 27)

   Lat:  40.043694°    Lat:  40.043621°

Long: -80.780992° Long: -80.781184°

Proposed Last Take

Point Distances to

Original PLSS Lines

  515' to N.L.

1530' to E.L.

Section 9

Bottom Hole

Distances to

Original PLSS Lines

  165' to N.L.

1725' to E.L.

Section 9

Proposed First Take Point

Ohio State Plane Coordinates South Zone

(NAD 83) (NAD 27)

X: 2,449,033 X: 2,480,492

Y:    748,219 Y:    748,177

Geographic Coordinates

(NAD 83) (NAD 27)

   Lat:  40.041723°    Lat:  40.041651°

Long: -80.783665° Long: -80.783858°

G
r
i
d

 
N

o
r
t
h

T

r

u

e

 
N

o

r

t
h

1
°
 0

5
' 
2
6
"

Tract # Parcel ID Surface Owner (Denotes Mineral Owner) Unit Acreage

1 56-00284.000 Carol B. Orend   1.862 Ac.

2 56-00283.000 Jeffrey McCutcheon, Jr and Joseph McCutcheon

(Harrison Leasing Company) 73.285 Ac.

James E Gonot, et al

3 18-00080.000 (James E. & Evalia M. Gonot)  0.262 Ac.

(Robert Allen & Victoria Lee Signorini)

Georgetown Marine, Inc.

4 19-01121.000 (Georgetown Marine, Inc.) 34.188 Ac.

(David R. Hill, Inc.)

5 18-00087.000 Herbert May   0.128 Ac.

6 18-00101.000 Pyrotechnics By Presutti, Inc. 22.301 Ac.

7 26-01949.000 Pyrotechnics By Presutti, Inc.   0.044 Ac.

8 26-01761.000 Pyrotechnics By Presutti, Inc. 15.885 Ac.

9 26-01583.000 Catherine L. Buffenbarger 18.303 Ac.

10 26-01750.000 Pyrotechnics By Presutti, Inc. 10.023 Ac.

11 26-01878.000 Thomas F. Dobrovich   3.485 Ac.

12 26-60234.000 State of Ohio   0.152 Ac.

13 26-60212.000 State of Ohio   0.146 Ac.

14 26-60210.000 State of Ohio   2.482 Ac.

15 26-60211.000 State of Ohio   3.106 Ac.

16 26-01100.001 Heather Lynn Lipperman

(Heather Lynn Lipperman, nka, Heather L. Moran)  1.3450 Ac.

17 26-01914.000 Chasidi D. Johnson   1.290 Ac.

18 26-01913.000 Chasidi D. Johnson 11.571 Ac.

19 26-01608.000 Donald K. Kidd and Carolyn E. Kidd, husband and wife

(Michael W. Rose & Jennifer L. Rose)   6.846 Ac.

20 26-01621.000 James J. Fleagane and Norma J. Fleagane   0.121 Ac.

21 26-01763.001 Martin D. Newman

(LL&B Headwater I, LP)  0.0970 Ac.

22 26-01048.000 Dan Ramsay and Jo Lee Ramsay   1.032 Ac.

23 26-00041.000 Shauna L. Northcraft, nka Shauna Bradshaw   0.134 Ac.

24 26-00043.000 Shauna L. Northcraft, nka Shauna Bradshaw   0.103 Ac.

25 26-00044.000 Shauna L. Northcraft, nka Shauna Bradshaw   0.266 Ac.

26 26-01642.000 T-J-E Limited Partnership 12.932 Ac.

27 26-01893.000 Richard D. Wise and Joanne P. Wise 40.5051 Ac.

LIFE ESTATE: Doris Cochran Ramsay

28 26-01050.000 REMAINDERMAN: Larry Laverne Ramsay and Nancy C. Ramsay   2.726 Ac.

REMAINDERMAN: Robert James Ramsay

REMAINDERMAN: Thomas Kinney Ramsay and Melody Ramsay

29 26-01492.000 Larry L. Zeller and Patti Zelller   0.255 Ac.

30 26-01428.000 Charles E. White and Doris J. White   1.527 Ac.

31 26-01424.000 Charles E. White and Doris J. White   0.198 Ac.

32 26-03299.000 James T. Coyne and Mary N. Coyne   0.039 Ac.

33 26-01499.000 James Allen Ault and JoAnn Ault   0.008 Ac.

34 26-01498.001 James Allen Ault and JoAnn Ault   0.034 Ac.

35 26-01498.000 Millicent K. Zonker   0.839 Ac.

36 26-00018.000 George F. Anderson and Blanche T. Anderson, Co-Trustees of the

Jeffrey Alan Anderson Special Needs Trust U/A dated April 28, 2011   0.69 Ac.

37 26-00238.000 Charles Miller and Florence Miller   2.266 Ac.

38 26-00396.000 James J. Sawinski and Pamela J. Sawinski   0.616 Ac.

39 26-03201.001 Mark Alan Kinder   1.642 Ac.

40 26-60209.000 State of Ohio   1.845 Ac.

LIFE ESTATE: Mary L. Cowen

41 26-03201.000 REMAINDERMAN: Bruce H. Cowen  0.1000 Ac.

REMAINDERMAN: James S. Cowen

LIFE ESTATE: Mary L. Cowen

42 26-01585.003 REMAINDERMAN: Bruce H. Cowen 78.156 Ac.

REMAINDERMAN: James S. Cowen

43 26-00885.000 James S. Cowen   1.722 Ac.

44 26-01585.001 Bart Destefano and Nancy E. Destefano   0.047 Ac.

James Cowen

45 18-00090.001 (Bounty Minerals, LLC) 26.505 Ac.

(Bounty Minerals II Acquisitions, LLC)

(Cooper Island Investments, LLC)

18-00167.000 Georgetown Marine, Inc.

46 19-03173.000 (Georgetown Marine, Inc.) 117.665 Ac.

(David R. Hill, Inc.)

47 18-00098.000 Pyrotechnics By Presutti, Inc.   28.791 Ac.

48 26-60208.000 State of Ohio   11.34 Ac.

49 26-00119.000 Ohio Valley Unitarian Universalist Congregation   0.305 Ac.

50 26-01317.000 Ohio Valley Unitarian Universalist Congregation   1.2 Ac.

51 26-00502.000 Ohio Valley Unitarian Universalist Congregation   0.254 Ac.

52 26-00502.001 Kristie M. Krol

(Kristie M. Krol and William F. Krol, Jr.)   0.711 Ac.

53 26-01433.000 Gary Whiteman and Sandra Jean Whiteman   0.244 Ac.

54 26-01100.000 Julia Ritter c/o Tim Ritter

(Julia Ritter)   0.548 Ac.

LIFE ESTATE: Edward Oboy and Ellen Oboy

55 26-00933.000 REMAINDERMAN: David W. Oboy, Mark E. Oboy, & Scott A. Oboy   0.44 Ac.

(David W. Oboy, Mark E. Oboy, & Scott A. Oboy)

LIFE ESTATE: Edward Oboy and Ellen Oboy

56 26-00935.000 REMAINDERMAN: David W. Oboy, Mark E. Oboy, & Scott A. Oboy  0.5320 Ac.

(David W. Oboy, Mark E. Oboy, & Scott A. Oboy)

LIFE ESTATE: Edward Oboy and Ellen Oboy

57 26-00934.000 REMAINDERMAN: David W. Oboy, Mark E. Oboy, & Scott A. Oboy   0.482 Ac.

(David W. Oboy, Mark E. Oboy, & Scott A. Oboy)

LIFE ESTATE: Edward Oboy and Ellen Oboy

58 26-00903.001 REMAINDERMAN: David W. Oboy, Mark E. Oboy, & Scott A. Oboy   0.421 Ac.

(David W. Oboy, Mark E. Oboy, & Scott A. Oboy)

59 26-60207.000 State of Ohio   0.11 Ac.

60 26-60219.000 State of Ohio   0.27 Ac.

61 26-03016.000 Christian J. Niehaus   0.445 Ac.

62 26-00355.000 Maria K. Nickerson   0.393 Ac.

63 26-00964.000 T. Timothy Ney and Tammy Lynn Ney   0.5363 Ac.

64 26-00963.000 T. Timothy Ney and Tammy Lynn Ney   0.966 Ac.

65 26-00902.000 Marla Youst and Curtis Youst   0.073 Ac.

66 26-00903.000 Marla Youst and Curtis Youst  0.6015 Ac.

67 26-01585.000 LIFE ESTATE: Mary L. Cowen

REMAINDERMAN: Bruce H. Cowen & James Cowen   0.1206 Ac.

68 26-00469.000 Heather Lynn Lipperman  1.0945 Ac.

(Heather L. Moran, fka Heather L. Lipperman)

69 26-01485.000 Rose Anna Coyne and Michael J. Coyne   0.92 Ac.

70 26-00718.000 Carole A. Krebs   0.731 Ac.

71 26-00731.000 Janice Ging  0.8568 Ac.

72 26-01909.000 Chasidi D. Johnson   1.28 Ac.

73 26-01463.000 Burton L. Woollard and Gary R. Woollard   0.74 Ac.

74 26-00787.000 Roger Thoburn and Rhonda Thoburn  1.0040 Ac.

75 26-00786.000 Richard A. Cervelli    1.00 Ac.

76 26-00153.000 Thomas R. Boyers and Linda Lou Boyers   0.797 Ac.

77 26-00220.000 LIFE ESTATE: Richard Cassandra

REMAINDERMAN: Gary Michael Cassandra   0.169 Ac.

78 26-00219.000 LIFE ESTATE: Richard Cassandra

REMAINDERMAN: Gary Michael Cassandra  0.2000 Ac.

79 26-00218.000 LIFE ESTATE: Richard Cassandra

REMAINDERMAN: Gary Michael Cassandra  0.3000 Ac.

80 26-01132.000 Jeffrey A. Sabinski and Michelle M. Sabinski  0.500 Ac.

81 26-01248.000 Lisa A. LaRoche      0.5 Ac.

82 26-01049.000 Larry L. Ramsay    0.50 Ac.

83 26-01125.000 Janice Ging    0.25 Ac.

84 26-00923.000 Maria K. Nickerson  0.5509 Ac.

85 26-00010.000 Peter Busack, III and Martha C. Busack    0.89 Ac.

86 26-00192.000 Dorothy E. Busack

(Mario D. Busack, Jr. and Dorothy E. Busack)    0.772 Ac.

87 26-00045.000 Shauna L. Northcraft, nka Shauna Bradshaw   0.0488 Ac.

88 26-00042.000 Shauna L. Northcraft, nka Shauna Bradshaw   0.3318 Ac.

89 26-01216.000 Albert C. Crum and Kathleen Crum   2.688 Ac.

90 26-01108.000 Lynda J. Duncan   0.562 Ac.

91 26-01124.000 Janice Ging   1.0000 Ac.

92 26-01484.002 Jeffrey Sabinski and Michelle Sabinski   4.3755 Ac.

93 26-01131.000 Jeffrey A. Sabinski and Michelle M. Sabinski   0.934 Ac.

94 26-01484.001 LIFE ESTATE: Richard Cassandra

REMAINDERMAN: Gary Michael Cassandra   1.2511 Ac.

95 26-00217.000 LIFE ESTATE: Richard Cassandra

REMAINDERMAN: Gary Michael Cassandra   0.7220 Ac.

96 26-01894.000 Jay C. LaRoche and Sharon M. LaRoche FKA Sharon M. Kaine    1.138 Ac.

97 26-01484.000 Chasidi D. Johnson   0.4328 Ac.

98 26-01910.000 Chasidi D. Johnson    0.111 Ac.

99 26-01915.000 Chasidi D. Johnson   2.162 Ac.

100 26-01151.000 Richard St. John and Amy St. John   1.063 Ac.

Tract # Parcel ID Surface Owner (Denotes Mineral Owner) Unit Acreage

101 26-01911.000 Chasidi D. Johnson   1.570 Ac.

102 26-01908.000 Chasidi D. Johnson   0.395 Ac.

103 26-01912.000 Chasidi D. Johnson   0.358 Ac.

104 26-01384.000 Richard D. Wise and Joanne P. Wise   2.117 Ac.

105 26-01135.000 David A. Cervelli   1.726 Ac.

106 26-00228.000 Patricia Cervelli   0.849 Ac.

107 26-00988.000 David Cervelli   0.29 Ac.

108 26-01457.000 Richard D. Wise and Joanne P. Wise   1.00 Ac.

109 26-00086.000 Zachary Taylor and Marsha Taylor  0.7283 Ac.

110 26-01893.001 Todd B. Poe and Holly Poe   1.259 Ac.

LIFE ESTATE: Joseph W. Pavelek

111 26-00981.000 REMAINDERMAN: Michael Pavelek 0.704000 Ac.

REMAINDERMEN: Mark Pavelek and Ghislaine Pavelek

REMAINDERMEN: Susan Gibson and Melvin Gibson

112 26-00960.000 Nicholas Lee Howell and Laura Ann Howell   0.80 Ac.

Jerry Mobley, et al

(Steven Besece)

113 26-00561.000 (Robert Durigg) 0.387000 Ac.

(Jerry Mobley)

(Donna Warren)

114 26-00974.000 John Michael Patrone and Tamara Carpenter Patrone

(John Michael Patrone and Tamara Carpenter nka Tamara Patrone)   0.388 Ac.

115 26-00973.001 John M. Patrone and Tamara Patrone   0.052 Ac.

116 26-00973.000 Rock Hill Fire Department Inc., c/o Rock Hill Community Center

(Rock Hill Fire Department Inc.) 0.313 Ac.

117 26-60044.000 Rock Hill Fire Dept. Inc. c/o Rock Hill Community Center

(Rock Hill Fire Dept. Inc.)   0.44 Ac.

118 26-01337.000 Karen K. Jarvis   0.343 Ac.

119 26-00247.000 Leonard A. Sharp and Christine D. Sharp   0.385 Ac.

120 26-00754.000 Kathryn W. Simon   0.870 Ac.

121 26-01035.000 Dom Presutti and Clara Presutti     0.85 Ac.

122 26-01033.000 Ronald D. Presutti       0.3 Ac.

123 26-01034.000 Dom Presutti and Clara Presutti     0.31 Ac.

124 26-01585.002 Chasidi D. Johnson   6.169 Ac.

125 26-60220.000 State of Ohio   0.03 Ac.

126 26-60215.000 State of Ohio   0.05 Ac.

127 26-60217.000 State of Ohio   0.15 Ac.

128 26-60233.000 State of Ohio   3.78 Ac.

129 26-60218.000 State of Ohio   0.28 Ac.

130 26-60230.000 State of Ohio   0.33 Ac.

131 26-60221.000 State of Ohio   0.12 Ac.

132 26-60222.000 State of Ohio   0.07 Ac.

133 26-60232.000 State of Ohio   1.64 Ac.

134 26-60213.000 State of Ohio   0.20 Ac.

135 26-60223.000 State of Ohio   0.75 Ac.

136 26-60224.000 State of Ohio  3.190 Ac.

137 26-60204.000 State of Ohio  4.617 Ac.

138 26-60226.000 State of Ohio  1.391 Ac.

139 26-60216.000 State of Ohio    0.06 Ac.

140 26-60205.000 State of Ohio  0.424 Ac.

141 26-60206.000 State of Ohio  0.488 Ac.

142 26-60231.000 State of Ohio  0.476 Ac.

143 26-60214.000 State of Ohio    0.04 Ac.

144 18-00100.000 Pyrotechnics By Presutti, Inc.    15.6 Ac.

145 18-00099.000 Pyrotechnics By Presutti, Inc.    18.7 Ac.

146 26-01135.001 David A. Cervelli    1.00 Ac.

147 26-00228.001 David A. Cervelli

(Patricia A. Cervelli)  0.055 Ac.

148 26-01893.002 David A. Cervelli

(Richard D. & Joanne Wise)  0.067 Ac.

Unit Acreage Total 653.544 Ac.

Proposed Last Take Point

Ohio State Plane Coordinates South Zone

(NAD 83) (NAD 27)

X: 2,444,658 X: 2,476,118

Y:    757,111 Y:    757,069

Geographic Coordinates

(NAD 83) (NAD 27)

   Lat:  40.066355°    Lat:  40.066283°

Long: -80.798688° Long: -80.798879°

Proposed Bottom Hole

Ohio State Plane Coordinates South Zone

(NAD 83) (NAD 27)

X: 2,444,481 X: 2,475,940

Y:    757,472 Y:    757,430

Geographic Coordinates

(NAD 83) (NAD 27)

   Lat:  40.067355°    Lat:  40.067283°

Long: -80.799297° Long: -80.799489°

Surface Location

Distances to

Original PLSS Lines

1990' to S.L.

1960' to E.L.

Section 2

Proposed FIrst Take

Point Distances to

Original PLSS Lines

1235' to S.L.

2670' to E.L.

Section 2

SC-1



Unit vs Non-Unit

Well Name

Unit Lateral

leneth {ftI
Estimated Non-

Unit lateral (ft)
Unit Capital Cost

(Msl
Non-Unit Capital

Cost (MSl
Unit Gross EUR

(MMCFI
Non-Unit Gross

EUR (MMCFI
Unit Net PV

lel (Msl{'
Non-Unit Net
PV 1096 (Msl*

Wise B 2H 9,910 0 s10,0s0 So 15,080 Ls,992 s3,910 50
*Net PV colculotions ossume 100% Wl ond 81% NRI for both unit scenorios in order to provide o like-for-like comporison

Unit vs Non-Unit Differences
Well Name Lateral(ft) Capital Cost (MS) EUR (MMCF) Net PV 1096 (MS)

Wise B 2H 9,910 s10,0s0 88 53,910



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

Wise Unit B

Application Date: September 15, 2015

PREPARED DIRECT TESTIMONY OF KELLY SANDERS
oN BEHALF OF XTO ENERGY INC. ("XTO")

(LANDMAN)

Paul B. Westbrook (0092870)
HnnRrs, Fnql-Ev & Boct-n, P.C.
777 Main Street, Suite 1800
Fort Worth, Texas 76102

Attorney for Applicant,
XTO Energy Inc.

Date: September 15, 2015

ATTACHMENT 5



I INTRODUCTION

2 Ql. Please introduce yourself to the Division.

: Al. My name is Kelly Sanders and I am a Senior Staff Landman for XTO Energy Inc.

+ ("XTO"), based in Fort Worth, Texas.

s Q2. What is your educational background?

e A2. I have a Bachelor of Business Administration in Petroleum Land Manaqement from

t Texas Tech University.

8 Q3. Would you briefly describe your professional experience?

s A3. I was a Senior Landman with Quicksilver Resources Inc. in Fort Worth for approximately

r0 6 Il2 years, where I worked primarily in the Barnett Shale gas play in north central

lt Texas, and I have been an in-house landman for a little less than a year with XTO.

t2 Q4. What do you do as a Senior Staff Landman for XTO?

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

14 contract negotiation.

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

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

t7 and American Association Professional Landmen (AAPL).

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

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

20 regarding the Wise Unit B, comprised of 148 tracts of land containing a total of 653.544

2r acres in Belmont County, Ohio. More specifically, I will describe XTO's efforts to

22 acquire leases on 43 parcels owned by the State of Ohio and private parties, totaling

23 49.296I acres.

-l-



EFFORTS MADE BY XTO TO LBASE UNIT TRACTS.

Q7. The Application submitted by XTO indicates that it owns and controls the oil and

l0

ll

t2

l3

14

t5

l6

t7

l8

l9

1^7.

Q8.

A8.

Qe.

,{9.

gas rights to at least 444.6935 acres of the proposed 653.544 acre unit. Would you

describe how XTO acquired those rights?

XTO acquired 256.4853 acres by obtaining leases from the land/mineral owners. XTO

acquired another 15.9030 acres in the unit by acquiring Phillips Exploration,LLC, which

is now a wholly owned subsidiary of XTO Energy. XTO, Philips, and a predecessor of

Ascent Resources Utica, LLC ("ARU") entered into a Participation Agreement dated

January 29,2014, which allows ARU to acquire apartial working interest in certain XTO

and Phillips leases, which is why ARU is shown in the JOA documents as a working

interest owner. ARU's workins interest in the unit works out to 172.3052 net mineral

acres. These numbers combine a 
"". 

the 444.6935 acres controlled bv XTO.

And that represents 68.043391yo of the unit acreage?

Yes, that is correct.

Are there working interest owners in the unit other than XTO?

Yes. There are 11 other working interest owners in the unit, as follows:

ARU holds a 40%o working interest in 38 leases covering 57 parcels within the

Wise Unit B by way of the Participation Agreement I described earlier. ARU has

approved the filing of this Application and the attached Unit Plan. Exhibit KS-3

to this testimony provides ARU's approval.

Phillips Exploration,LLC owns a 60% working interest in one lease covering one

parcel within the Wise Unit B. As I mentioned, Phillips is a wholly owned

subsidiary of XTO now, so it obviously approves XTO's application. Exhibit KS-

21

23

a
-L-



4 to this testimony provides Phillips' approval.

2 . Paloma Partners III, LLC owns a working interest in four leases covering nine of

r the parcels within the Wise Unit B.

4 . Chesapeake Appalachia, LLC owns a 77.365% working interest in one lease

5 covering one parcel within the Wise Unit B.

6 . Chesapeake Exploration, LLC owns a 100.00% working interest in one lease

7 covering four parcels within the Wise Unit B.

8 o Statoil USA Onshore Properties, Inc. owns a 22.635% working interest in one

s lease covering one parcel within the Wise Unit B.

r0 . Equity Oil and Gas Funds, Inc. owns a 5Yo working interest in two leases covering

u seven parcels within the Wise Unit B.

rz . Logan Energy, Inc. owns a 25%o working interest in two leases covering seven

13 parcels within the Wise Unit B.

14 o John Mu.phy owns a 25Yo worktng interest in two leases covering seven parcels

15 within the Wise Unit B.

16 o OIX-3, LLC owns a 45o/o working interest in two leases covering seven parcels

t7 within the Wise Unit B.

18 o Gulfport Energy Corporation owns a 100% working interest in seven leases

re covering 11 parcels within the Wise Unit B.

20 Details of our efforts related to uncommitted working interest owners are included on

2t Exhibits KS-I9 through KS-27 attached to this testimony.

22 Q10. What percentage of the total acreage of the Wise Unit B is represented by the oil

23 and gas rights held by ARU and what percentage is represented by Phillips?

aJ



r Al0. ARU represents 26.364737yo, and Phillips represents2.433348%.

z Q11. Given the Working Interest Owner Approvals executed by ARU and Philtips, is it

3 
^ccurate 

to say that the owners of 68.043391"/o of the unit have approved the filing

4 of this Application?

s All. Yes.

a Ql2. How many unleased mineral owners are there in the Wise Unit B?

t Al2. Approximately 13, depending on how you count joint or common ownership of multiple

8 tracts.

s Q13. Who are the unleased mineral owners?

t0 A13. The State of Ohio, all under the control of the Ohio Department of Transportation, Carol

u B. Orend, Bruce Cowen, Mary L. Cowen, James Cowen, Bart and Nancy DeStefano,

t2 Burton L. Woollard, Chasidi D. Johnson, David A. Cervelli, Gary R. Woollard, Jerry

13 Mobley, Marla and Curtis Youst, Ohio Valley Unitarian Universalist Congregation,

t4 Robert Durigg, and T. Timothy and Tammy Lynn Ney.

ls Q14. Have you prepared an affidavit detailing XTO's efforts to obtain leases from the

16 unleased mineral owners?

r't Al4. Yes. Affidavits were prepared for this Application and are attached as Exhibits KS-6

18 through KS-18 to this testimony.

rs Qfs. Do you have an Exhibit to your testimony that illustrates the leased and unleased

20 tracts within the Wise Unit B?

2t Al5. Yes. The unleased tracts are identified as Unit Tract Nos. l,12-15,40-41,43-44,48-51,

22 59-60,63-66,73,97,105, 113, 125-143, and 146 on the Wise Unit B plat attached as

23 Exhibit KS-29 to this testimony, which is a unit plat that shows all of the tracts in the unit

-4-



l with tracts leased to, or otherwise controlled by, XTO in yellow, unleased tracts in red,

2 und tracts held by other working interest owners in green.

: Ql6. Do you have an aerial plat of the Wise Unit B?

q A16. Yes. An aerial plat of the Wise Unit B is attached as Exhibit KS-28 to this testimony.

s UNIT PLAN PROVISIONS.

o Q17. Would you describe generally the development plan for the Wise Unit B?

t AI7. At present, the Wise Unit B is planned to have one (1) wellbore.

s Q18. Does XTO have a specific timeline for drilling the wells in the Wise Unit B?

s A18. Pending approval, we anticipate drilling within one year after approval.

r0 Q19. Does XTO have any other development activity in the immediate area?

r1 A19. Yes. As shown on Exhibit KS-5 to this testimony, XTO's JNJ Trust Unit B is adjacent to

12 the Wise Unit B on the west. That Unit is currently pending with the Division. In

13 addition, XTO is working on an application for a unit adjacent on the east, to be known

t4 as the Wise Unit C, which XTO anticipates filing in October 2015.

15 Q20. Are you familiar with the Unit Plan proposed by XTO for the Wise Unit B?

t6 M0. Yes.

t7 Q21. Turning first to the body of the Unit Plan, marked as Attachment I to the

18 Application. Would you describe briefly what it does?

le A2l. The Unit Plan establishes creation of the unit, how unit interests are determined, and sets

20 the framework for development and production of the unitized substances, including the

2r allocation of oil and gas production and unit expenses.

22 Q22. Are all of the oil and gas rights in the proposed unit combined?

23 A22. No, the unit agreement only unitizes the oil and gas rights at a specific subsurface

5



I interval. In this case that interval is 50 feet above the top of the Utica Shale formation to

z 50 feet below the top of the Curdsville Member of the Lexington/Trenton Formation,

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

q Q23. How would production from the Wise Unit B be allocated?

s A23. Once combined, production is allocated on a surface acreage basis, based on individual

a tractacreage divided by the total unit acreage.

t Q24. Would you go through an example from Exhibit A-2 to the Unit Operating

s Agreement to illustrate what you mean?

s M4. In this case, Tract 9 is owned by Catherine L. Buffenbarger and is 18.303 acres out of the

r0 653.544 acre unit. The percentage of 18.303 acres out of the 653.544 acres is known as

r r the tract participation factor, in this case 2.800577Yo.

12 Q25. What does that mean in terms of production allocated to that particular tract?

13 A25. In this case, Catherine L. Buffenbarger's participation factor is 2.8005770/o, and she

t4 would be allocated that percentage of production out of the total Wise Unit B production,

15 paid out at the royalty rate on her lease.

16 Q26. In your experience, is that an unusual way to allocation production in a unit?

r7 A26. No, in my experience, swface acreage allocation is the most common means of allocating

l8 unit production used in our industry.

re Q27. How are unit expenses allocated?

20 A27. By the same means set out above, expenses are allocated proportionately to the acreage

2r contributed to the unit.

22 Q28. Who pays the unit expenses?

23 A28. Working interest owners pay unit expenses.

6



l Q29. Do the royalty owners pay any part of the unit expenses?

z A29. No, royalty owners pay only their proportionate share of taxes.

s Q30. Let's turn to the Unit Operating Agreement. It appears to be based upon A.A.P.L.

a Form 610 Model Form Operating Agreement, is that correct?

s A30. Yes, in this case a modified version of the AAPL Form 610 - 1989.

e Q31. Would it be fair,to say that you are familiar with the custom and usage of the Form

t 610 and other similar agreements in the industry?

s ,A'3l. Yes, this JOA is widely used by XTO and others in the industry.

s Q32. Turning to the Unit Operating Agreement in particular, does it address how unit

l0 expenses are determined and paid?

n A32. Yes, Article III of the Operating Agreement sets out that both costs incurred and

12 production received is based on the working interest for each owner as set out on the

13 Exhibit A. Additionally, Exhibit C to the Operating Agreement is an accounting

14 procedure which specifies how unit expenses are determined and paid.

rs Q33. That's commonly referred to as the COPAS?

L6 A33. Yes, it's set out by the Council of Petroleum Accountants Society.

t7 Q34. Based upon your education and professional experience, do you view the terms of

l8 Exhibit C as reasonable?

re A34. Yes, this accounting procedure is drafted by dis-interested parties who designed it to be

20 fair to all parties whether participating as Operator or Non-operator.

2t Q35. Will there be in-kind contributions made by owners in the unit area for unit

22 operations, such as contributions of equipment?

23 A35. No, we do not anticipate any in-kind contributions.

-7-



t Q36. Are there times when a working interest owner in the unit chooses not to - or cannot

2 - pay their allocated share of the unit expenses?

z 436. Yes, this situation can and has occurred. The Operating Agreement was drafted to

4 contemplate such scenarios.

s Q37. Generally, how is the working interest accounted for when an owner chooses not to

6 participate in an operation?

t A37. If a working interest owner(s) cannot or elects not to participate they are considered a

8 non-consenting parfy. The consenting parties will then bear the full cost and expense of

s the proposed operation. The non-consenting party is deemed to have relinquished their

l0 rights to any production from that operation until such time as the consenting parties have

u recouped their initial costs plus a penalty set out in the Operating Agreement.

12 Q38. Can a working interest owner choose to go non-consent in the initial well in the Wise

13 Unit B?

t4 A38. Yes.

15 Q39. Does the Unit Operating Agreement treat the initial well and subsequent operations

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

17 A39. Yes, there is more risk in drilling the initial well because there is less information

18 available about the specific area being drilled. Drilling subsequent wells, the parties have

re the benefit of information acquired from drilling the initial well.

20 Q40. But if the working interest owner still has a royalty interest in the unit, that royalty

2r interest would remain in place and paid?

22 A40. Yes, the royalty interest would be paid.

23 Q41. Where are the risk factors for subsequent operations set out in the Unit Operating

-8-



r Agreement?

z A4l. Article VI. B.

z Q42. Are the percentages included in the Unit Operating Agreement unusual?

+ A42. No, these are fairly standard in my experience.

s Q43. I believe you've already described generally the documents in Exhibits A and C to

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

t Operating Agreement. What is it?

s A43. Exhibit B is XTO's standard oil and gas lease form that is attached to the Operating

s Agreement.

r0 Q44. Does this oil and gas lease contain standard provisions that XTO uses in connection

ll with its operations in Ohio?

12 A44. Yes. This lease form is XTO's standard lease for use in Ohio.

13 Q45. Moving on to Exhibit D of the Unit Operating Agreement, would you describe what

t4 it is?

rs A45. Exhibit D is the Insurance exhibit and sets out the minimum coverase to be maintained.

16 Q46. Would you next describe to the Division Exhibit E of the Unit Operating

t7 Agreement?

r8 A46. Exhibit E is the Gas Balancing Agreement, which provides for the marketing of

le production and each party's rights and obligations with respect production.

20 Q47. In your professional opinion, given your education and experience, are the terms of

2r the Unit Plan, including the terms of the exhibits just discussed, just and

22 reasonable?

23 447. Yes.

9



l

2

Q48. Does this conclude your testimony?

A48. Yes.
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STATE OF OHIO
DEPARTMENT OF NATURAL RESOURCES

DIVISION OF OIL AND GAS RESOURCES MANAGEMENT
AFFIDAVIT OF OWNERSHIP

In re the Matter of the Application of
XTO Energy Inc. for Unit Operation

Wise Unit B

Application Date: September 15, 2015

AFFIDAVIT OF OWNERSHIP

I, Kelly Sanders, being first duly cautioned and sworn, do hereby depose and state as

follows:

1. My name is Kelly Sanders and I am a Senior Staff Landman with XTO Energy
Inc. ("Applicant"). My day-to-day responsibilities include overseeing and directing lease
acquisition for the Applicant in the State of Ohio, and I have personal knowledge of the facts
stated herein.

2. Pursuant to OHto Rrvtspo Coop $ 1509.28, the Applicant has filed an
application with the Chief of the Division of Oil and Gas Resources Management requesting
an order authorizing Applicant to operate the Unit Formation and applicable land area,
identified as the Wise Unit B, according to the Unit Plan attached thereto (the "Application")
(as those terms are used and defined therein). The Wise Unit B is located in Pultney and
Pease Townships, Belmont County, Ohio, and consists of one hundred forly-eight (148)
separate tracts of land covering approximately 653.5440 acres.

3. As of the Application Date set forth above, the Applicant and the Working
Interest Owners supporting the Application are the owners, as that term is defined in Osro
Rnvrseo Cooe $ 1509.01(K), of at least 650/o of the land overlying the Unitized Formation, as
outlined in Exhibit A attached hereto.

Further Affiant sayeth naught.

Sworn to and subscribed before me this 14tr day of Septemb er, 2015.

TIARY D. STRAO(
tlfirytub&:

STATE OF TEXAS
tly Coflrn. Ery.Arg. 13, 2017
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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

Wise Unit B

Application Date: September 15, 2015

LEASE AFFIDAVIT

I, Kelly Sanders, being first duly cautioned and swom, do hereby depose and state as

follows:

4. My name is Kelly Sanders and I am a Senior Staff Landman with XTO Energy
Inc. ("Applicant"). My day-to-day responsibilities include overseeing and directing lease

acquisition for the Applicant in the State of Ohio, and I have personal knowledge of the facts
stated herein.

5. Pursuant to OHIo Rpvrsro Colr $ 1509.28, the Applicant has filed an

application with the Chief of the Division of Oil and Gas Resources Management requesting
an order authorizing Applicant to operate the Unit Formation and applicable land area,

identified as the Wise Unit B, according to the Unit Plan attached thereto (the "Application")
(as those terms are used and defined therein). The Wise Unit B is located in Pultney and
Pease Townships, Belmont County, Ohio, and consists of one hundred forry-eight (148)
separate tracts of land covering approximately 653.5440 acres.

6. To my knowledge the Applicant holds valid oil and gas leases (or equitable title
thereto) covering all of the Applicant's acreage, being seventy-five (75) of the one hundred
forfy-eight (148) tracts, as set forth in greater detail in Exhibit A-2 of the Unit Operating
Agreement attached to the Application.

Further Affiant sayeth naught.

Sworn to and subscribed before me this 14n day of Septembe 2015.
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           Oil or Gas         New Location Scale: 1" = 400'

State of Ohio, Department of Natural Resources -- Division of Oil & Gas Resources Management, Columbus, Ohio

Plat Showing Location of Well

David Bodo & Associates, Inc.

(330) 863-2300

Registered Surveyor Number 6321     or     Registered Surveyor Number 8239

Professional Surveyors

5175 Tongo Rd NW, Carrollton, Ohio, 44615

I hereby state that all drilling or producing wells within 1000 feet and all public roads, railroads, buildings and streams within 200

feet have been shown, there are no drilling unit lines nearer than 500 feet, that this plat is true and correct and was prepared

according to the current Ohio Department of Natural Resources, Division of Oil & Gas Resources Management (OAC 1501:9-1).

15143

Operator: XTO Energy, Inc.

Address: 190 Thorn Hill Road, Warrendale, Pennsylvania, 15086

Landowner: Surface

Minerals

Well Number: Drilling Unit Acre:

County: Township:

Urbanized Area:

Quad:

     (NAD 83)        Ohio State          (NAD 27)

Plane Coordinates

  X                    X

  Y     Y

Distances to

Original PLSS Lines

See Right

See Right

Richard D. Wise & Joanne P. Wise

See Right

See Right

See Map

2H 653.544 Ac.

Belmont Pease & Pultney

Non-Urbanized

Lansing

See Right

See Right See Right

Subdivision Civil Township

Township:

Range:

Section:                        Lot:

Tract:

Subdivision:

FEMA Panel No.:

Zone:                Effective Date:

Elevation:                     Date:

Coordinates are based on actual GPS field observations

Seven Ranges

2, 3, & 9

3 W

6 N

39013C0220E

- -

See Right 09/03/2015

- - Not Printed

- -

Names and acreages compiled from the Belmont

County Auditor's and/or Recorder's records.

Surface Location

(Coordinates are based on actual GPS field observations)

Ohio State Plane Coordinates South Zone

(NAD 83) (NAD 27)

X: 2,449,767 X: 2,481,227

Y:    748,951 Y:    748,909

      EL (NAVD 88):   1203.4  (Prop. Pad Level)

Geographic Coordinates

(NAD 83) (NAD 27)

   Lat:  40.043694°    Lat:  40.043621°

Long: -80.780992° Long: -80.781184°

Proposed Last Take

Point Distances to

Original PLSS Lines

  515' to N.L.

1530' to E.L.

Section 9

Bottom Hole

Distances to

Original PLSS Lines

  165' to N.L.

1725' to E.L.

Section 9

Proposed First Take Point

Ohio State Plane Coordinates South Zone

(NAD 83) (NAD 27)

X: 2,449,033 X: 2,480,492

Y:    748,219 Y:    748,177

Geographic Coordinates

(NAD 83) (NAD 27)

   Lat:  40.041723°    Lat:  40.041651°

Long: -80.783665° Long: -80.783858°
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Tract # Parcel ID Surface Owner (Denotes Mineral Owner) Unit Acreage

1 56-00284.000 Carol B. Orend   1.862 Ac.

2 56-00283.000 Jeffrey McCutcheon, Jr and Joseph McCutcheon

(Harrison Leasing Company) 73.285 Ac.

James E Gonot, et al

3 18-00080.000 (James E. & Evalia M. Gonot)  0.262 Ac.

(Robert Allen & Victoria Lee Signorini)

Georgetown Marine, Inc.

4 19-01121.000 (Georgetown Marine, Inc.) 34.188 Ac.

(David R. Hill, Inc.)

5 18-00087.000 Herbert May   0.128 Ac.

6 18-00101.000 Pyrotechnics By Presutti, Inc. 22.301 Ac.

7 26-01949.000 Pyrotechnics By Presutti, Inc.   0.044 Ac.

8 26-01761.000 Pyrotechnics By Presutti, Inc. 15.885 Ac.

9 26-01583.000 Catherine L. Buffenbarger 18.303 Ac.

10 26-01750.000 Pyrotechnics By Presutti, Inc. 10.023 Ac.

11 26-01878.000 Thomas F. Dobrovich   3.485 Ac.

12 26-60234.000 State of Ohio   0.152 Ac.

13 26-60212.000 State of Ohio   0.146 Ac.

14 26-60210.000 State of Ohio   2.482 Ac.

15 26-60211.000 State of Ohio   3.106 Ac.

16 26-01100.001 Heather Lynn Lipperman

(Heather Lynn Lipperman, nka, Heather L. Moran)  1.3450 Ac.

17 26-01914.000 Chasidi D. Johnson   1.290 Ac.

18 26-01913.000 Chasidi D. Johnson 11.571 Ac.

19 26-01608.000 Donald K. Kidd and Carolyn E. Kidd, husband and wife

(Michael W. Rose & Jennifer L. Rose)   6.846 Ac.

20 26-01621.000 James J. Fleagane and Norma J. Fleagane   0.121 Ac.

21 26-01763.001 Martin D. Newman

(LL&B Headwater I, LP)  0.0970 Ac.

22 26-01048.000 Dan Ramsay and Jo Lee Ramsay   1.032 Ac.

23 26-00041.000 Shauna L. Northcraft, nka Shauna Bradshaw   0.134 Ac.

24 26-00043.000 Shauna L. Northcraft, nka Shauna Bradshaw   0.103 Ac.

25 26-00044.000 Shauna L. Northcraft, nka Shauna Bradshaw   0.266 Ac.

26 26-01642.000 T-J-E Limited Partnership 12.932 Ac.

27 26-01893.000 Richard D. Wise and Joanne P. Wise 40.5051 Ac.

LIFE ESTATE: Doris Cochran Ramsay

28 26-01050.000 REMAINDERMAN: Larry Laverne Ramsay and Nancy C. Ramsay   2.726 Ac.

REMAINDERMAN: Robert James Ramsay

REMAINDERMAN: Thomas Kinney Ramsay and Melody Ramsay

29 26-01492.000 Larry L. Zeller and Patti Zelller   0.255 Ac.

30 26-01428.000 Charles E. White and Doris J. White   1.527 Ac.

31 26-01424.000 Charles E. White and Doris J. White   0.198 Ac.

32 26-03299.000 James T. Coyne and Mary N. Coyne   0.039 Ac.

33 26-01499.000 James Allen Ault and JoAnn Ault   0.008 Ac.

34 26-01498.001 James Allen Ault and JoAnn Ault   0.034 Ac.

35 26-01498.000 Millicent K. Zonker   0.839 Ac.

36 26-00018.000 George F. Anderson and Blanche T. Anderson, Co-Trustees of the

Jeffrey Alan Anderson Special Needs Trust U/A dated April 28, 2011   0.69 Ac.

37 26-00238.000 Charles Miller and Florence Miller   2.266 Ac.

38 26-00396.000 James J. Sawinski and Pamela J. Sawinski   0.616 Ac.

39 26-03201.001 Mark Alan Kinder   1.642 Ac.

40 26-60209.000 State of Ohio   1.845 Ac.

LIFE ESTATE: Mary L. Cowen

41 26-03201.000 REMAINDERMAN: Bruce H. Cowen  0.1000 Ac.

REMAINDERMAN: James S. Cowen

LIFE ESTATE: Mary L. Cowen

42 26-01585.003 REMAINDERMAN: Bruce H. Cowen 78.156 Ac.

REMAINDERMAN: James S. Cowen

43 26-00885.000 James S. Cowen   1.722 Ac.

44 26-01585.001 Bart Destefano and Nancy E. Destefano   0.047 Ac.

James Cowen

45 18-00090.001 (Bounty Minerals, LLC) 26.505 Ac.

(Bounty Minerals II Acquisitions, LLC)

(Cooper Island Investments, LLC)

18-00167.000 Georgetown Marine, Inc.

46 19-03173.000 (Georgetown Marine, Inc.) 117.665 Ac.

(David R. Hill, Inc.)

47 18-00098.000 Pyrotechnics By Presutti, Inc.   28.791 Ac.

48 26-60208.000 State of Ohio   11.34 Ac.

49 26-00119.000 Ohio Valley Unitarian Universalist Congregation   0.305 Ac.

50 26-01317.000 Ohio Valley Unitarian Universalist Congregation   1.2 Ac.

51 26-00502.000 Ohio Valley Unitarian Universalist Congregation   0.254 Ac.

52 26-00502.001 Kristie M. Krol

(Kristie M. Krol and William F. Krol, Jr.)   0.711 Ac.

53 26-01433.000 Gary Whiteman and Sandra Jean Whiteman   0.244 Ac.

54 26-01100.000 Julia Ritter c/o Tim Ritter

(Julia Ritter)   0.548 Ac.

LIFE ESTATE: Edward Oboy and Ellen Oboy

55 26-00933.000 REMAINDERMAN: David W. Oboy, Mark E. Oboy, & Scott A. Oboy   0.44 Ac.

(David W. Oboy, Mark E. Oboy, & Scott A. Oboy)

LIFE ESTATE: Edward Oboy and Ellen Oboy

56 26-00935.000 REMAINDERMAN: David W. Oboy, Mark E. Oboy, & Scott A. Oboy  0.5320 Ac.

(David W. Oboy, Mark E. Oboy, & Scott A. Oboy)

LIFE ESTATE: Edward Oboy and Ellen Oboy

57 26-00934.000 REMAINDERMAN: David W. Oboy, Mark E. Oboy, & Scott A. Oboy   0.482 Ac.

(David W. Oboy, Mark E. Oboy, & Scott A. Oboy)

LIFE ESTATE: Edward Oboy and Ellen Oboy

58 26-00903.001 REMAINDERMAN: David W. Oboy, Mark E. Oboy, & Scott A. Oboy   0.421 Ac.

(David W. Oboy, Mark E. Oboy, & Scott A. Oboy)

59 26-60207.000 State of Ohio   0.11 Ac.

60 26-60219.000 State of Ohio   0.27 Ac.

61 26-03016.000 Christian J. Niehaus   0.445 Ac.

62 26-00355.000 Maria K. Nickerson   0.393 Ac.

63 26-00964.000 T. Timothy Ney and Tammy Lynn Ney   0.5363 Ac.

64 26-00963.000 T. Timothy Ney and Tammy Lynn Ney   0.966 Ac.

65 26-00902.000 Marla Youst and Curtis Youst   0.073 Ac.

66 26-00903.000 Marla Youst and Curtis Youst  0.6015 Ac.

67 26-01585.000 LIFE ESTATE: Mary L. Cowen

REMAINDERMAN: Bruce H. Cowen & James Cowen   0.1206 Ac.

68 26-00469.000 Heather Lynn Lipperman  1.0945 Ac.

(Heather L. Moran, fka Heather L. Lipperman)

69 26-01485.000 Rose Anna Coyne and Michael J. Coyne   0.92 Ac.

70 26-00718.000 Carole A. Krebs   0.731 Ac.

71 26-00731.000 Janice Ging  0.8568 Ac.

72 26-01909.000 Chasidi D. Johnson   1.28 Ac.

73 26-01463.000 Burton L. Woollard and Gary R. Woollard   0.74 Ac.

74 26-00787.000 Roger Thoburn and Rhonda Thoburn  1.0040 Ac.

75 26-00786.000 Richard A. Cervelli    1.00 Ac.

76 26-00153.000 Thomas R. Boyers and Linda Lou Boyers   0.797 Ac.

77 26-00220.000 LIFE ESTATE: Richard Cassandra

REMAINDERMAN: Gary Michael Cassandra   0.169 Ac.

78 26-00219.000 LIFE ESTATE: Richard Cassandra

REMAINDERMAN: Gary Michael Cassandra  0.2000 Ac.

79 26-00218.000 LIFE ESTATE: Richard Cassandra

REMAINDERMAN: Gary Michael Cassandra  0.3000 Ac.

80 26-01132.000 Jeffrey A. Sabinski and Michelle M. Sabinski  0.500 Ac.

81 26-01248.000 Lisa A. LaRoche      0.5 Ac.

82 26-01049.000 Larry L. Ramsay    0.50 Ac.

83 26-01125.000 Janice Ging    0.25 Ac.

84 26-00923.000 Maria K. Nickerson  0.5509 Ac.

85 26-00010.000 Peter Busack, III and Martha C. Busack    0.89 Ac.

86 26-00192.000 Dorothy E. Busack

(Mario D. Busack, Jr. and Dorothy E. Busack)    0.772 Ac.

87 26-00045.000 Shauna L. Northcraft, nka Shauna Bradshaw   0.0488 Ac.

88 26-00042.000 Shauna L. Northcraft, nka Shauna Bradshaw   0.3318 Ac.

89 26-01216.000 Albert C. Crum and Kathleen Crum   2.688 Ac.

90 26-01108.000 Lynda J. Duncan   0.562 Ac.

91 26-01124.000 Janice Ging   1.0000 Ac.

92 26-01484.002 Jeffrey Sabinski and Michelle Sabinski   4.3755 Ac.

93 26-01131.000 Jeffrey A. Sabinski and Michelle M. Sabinski   0.934 Ac.

94 26-01484.001 LIFE ESTATE: Richard Cassandra

REMAINDERMAN: Gary Michael Cassandra   1.2511 Ac.

95 26-00217.000 LIFE ESTATE: Richard Cassandra

REMAINDERMAN: Gary Michael Cassandra   0.7220 Ac.

96 26-01894.000 Jay C. LaRoche and Sharon M. LaRoche FKA Sharon M. Kaine    1.138 Ac.

97 26-01484.000 Chasidi D. Johnson   0.4328 Ac.

98 26-01910.000 Chasidi D. Johnson    0.111 Ac.

99 26-01915.000 Chasidi D. Johnson   2.162 Ac.

100 26-01151.000 Richard St. John and Amy St. John   1.063 Ac.

Tract # Parcel ID Surface Owner (Denotes Mineral Owner) Unit Acreage

101 26-01911.000 Chasidi D. Johnson   1.570 Ac.

102 26-01908.000 Chasidi D. Johnson   0.395 Ac.

103 26-01912.000 Chasidi D. Johnson   0.358 Ac.

104 26-01384.000 Richard D. Wise and Joanne P. Wise   2.117 Ac.

105 26-01135.000 David A. Cervelli   1.726 Ac.

106 26-00228.000 Patricia Cervelli   0.849 Ac.

107 26-00988.000 David Cervelli   0.29 Ac.

108 26-01457.000 Richard D. Wise and Joanne P. Wise   1.00 Ac.

109 26-00086.000 Zachary Taylor and Marsha Taylor  0.7283 Ac.

110 26-01893.001 Todd B. Poe and Holly Poe   1.259 Ac.

LIFE ESTATE: Joseph W. Pavelek

111 26-00981.000 REMAINDERMAN: Michael Pavelek 0.704000 Ac.

REMAINDERMEN: Mark Pavelek and Ghislaine Pavelek

REMAINDERMEN: Susan Gibson and Melvin Gibson

112 26-00960.000 Nicholas Lee Howell and Laura Ann Howell   0.80 Ac.

Jerry Mobley, et al

(Steven Besece)

113 26-00561.000 (Robert Durigg) 0.387000 Ac.

(Jerry Mobley)

(Donna Warren)

114 26-00974.000 John Michael Patrone and Tamara Carpenter Patrone

(John Michael Patrone and Tamara Carpenter nka Tamara Patrone)   0.388 Ac.

115 26-00973.001 John M. Patrone and Tamara Patrone   0.052 Ac.

116 26-00973.000 Rock Hill Fire Department Inc., c/o Rock Hill Community Center

(Rock Hill Fire Department Inc.) 0.313 Ac.

117 26-60044.000 Rock Hill Fire Dept. Inc. c/o Rock Hill Community Center

(Rock Hill Fire Dept. Inc.)   0.44 Ac.

118 26-01337.000 Karen K. Jarvis   0.343 Ac.

119 26-00247.000 Leonard A. Sharp and Christine D. Sharp   0.385 Ac.

120 26-00754.000 Kathryn W. Simon   0.870 Ac.

121 26-01035.000 Dom Presutti and Clara Presutti     0.85 Ac.

122 26-01033.000 Ronald D. Presutti       0.3 Ac.

123 26-01034.000 Dom Presutti and Clara Presutti     0.31 Ac.

124 26-01585.002 Chasidi D. Johnson   6.169 Ac.

125 26-60220.000 State of Ohio   0.03 Ac.

126 26-60215.000 State of Ohio   0.05 Ac.

127 26-60217.000 State of Ohio   0.15 Ac.

128 26-60233.000 State of Ohio   3.78 Ac.

129 26-60218.000 State of Ohio   0.28 Ac.

130 26-60230.000 State of Ohio   0.33 Ac.

131 26-60221.000 State of Ohio   0.12 Ac.

132 26-60222.000 State of Ohio   0.07 Ac.

133 26-60232.000 State of Ohio   1.64 Ac.

134 26-60213.000 State of Ohio   0.20 Ac.

135 26-60223.000 State of Ohio   0.75 Ac.

136 26-60224.000 State of Ohio  3.190 Ac.

137 26-60204.000 State of Ohio  4.617 Ac.

138 26-60226.000 State of Ohio  1.391 Ac.

139 26-60216.000 State of Ohio    0.06 Ac.

140 26-60205.000 State of Ohio  0.424 Ac.

141 26-60206.000 State of Ohio  0.488 Ac.

142 26-60231.000 State of Ohio  0.476 Ac.

143 26-60214.000 State of Ohio    0.04 Ac.

144 18-00100.000 Pyrotechnics By Presutti, Inc.    15.6 Ac.

145 18-00099.000 Pyrotechnics By Presutti, Inc.    18.7 Ac.

146 26-01135.001 David A. Cervelli    1.00 Ac.

147 26-00228.001 David A. Cervelli

(Patricia A. Cervelli)  0.055 Ac.

148 26-01893.002 David A. Cervelli

(Richard D. & Joanne Wise)  0.067 Ac.

Unit Acreage Total 653.544 Ac.

Proposed Last Take Point

Ohio State Plane Coordinates South Zone

(NAD 83) (NAD 27)

X: 2,444,658 X: 2,476,118

Y:    757,111 Y:    757,069

Geographic Coordinates

(NAD 83) (NAD 27)

   Lat:  40.066355°    Lat:  40.066283°

Long: -80.798688° Long: -80.798879°

Proposed Bottom Hole

Ohio State Plane Coordinates South Zone

(NAD 83) (NAD 27)

X: 2,444,481 X: 2,475,940

Y:    757,472 Y:    757,430

Geographic Coordinates

(NAD 83) (NAD 27)

   Lat:  40.067355°    Lat:  40.067283°

Long: -80.799297° Long: -80.799489°

Surface Location

Distances to

Original PLSS Lines

1990' to S.L.

1960' to E.L.

Section 2

Proposed FIrst Take

Point Distances to

Original PLSS Lines

1235' to S.L.

2670' to E.L.

Section 2
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STATE OF OHIO
DEPARTMENT OF NATURAL RESOURCES

DIVTSION OF OIL AND GAS RESOURCES MANAGEMENT

ln re the Matter of the Application of
XTO Energy lnc. for Unit Operation

Wise UnitB

Application Date: Septcmbcr 15, 2015

WORISNG INTEREST OWNER APPROVAL

XTO Energy Inc. ("Applicant") has prepared and/or filed an application asking the Chief
of the Division of Oil and Cas Rcsources Management to issue an order authorizing Applicant to

operate the Wise Uuit B, located in Belmont County, Ohio, and consisting of one hundred forty-
eight (1a8) separate tracts of land covering approximatcly 653.5440 acres, according to the Unit
Plan attachcd thereto (the "Application").

Phillips Exploration, LLC, is the owncr of a 60%o working interest in arrd to one (l) leasc

covering one (l) of the one hudrEtl lbrty-eight (148) tracts of land in the Wise Unit B, as more

spccifically dcscribed in Exhibit I attached hereto. Said lcasc covers a total of approximately
26.505 acres, leaving Phillips bxploration, LLC, with an approximatc 2.433348% working
interest in the Wise Unit B.

Phillips Exploration,LLC, hereby approvcs, and supports the making ot, the Application,
including without limitation the Unit Plan attached thcrcto, and acknowledges receipt of full and

true copies thereof.

e^", ?/,,1/zor{
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10000 500 2000

Scale in Feet

David Bodo & Associates, Inc.

(330) 863-2300

Professional Surveyors

5175 Tongo Rd NW, Carrollton, Ohio, 44615

Job No.:                 Date:

Operator: XTO Energy, Inc.

Address: 190 Thorn Hill Road, Warrendale, Pennsylvania, 15086

County: Township:

Section: Quad:

Township: Subdivision:

Range: Urbanized Area:

09/03/201515143Pease & Pultney

Lansing

Belmont

Wise Unit B

Seven Ranges

Non-Urbanized

2, 3, 9

6 N

3 W
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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

Wise Unit B

Application Date: September 15, 2015

AFF'IDAVIT OF KELLY SANDERS
(CONTACTS - UNLEASED MTNERAL OWNERS)

I, Kelly Sanders, being first duly cautioned and sworn, do hereby depose and state as

follows:

l. My name is Kelly Sanders and I am a Senior Staff Landman with XTO Energy
Inc. ("Applicant"). My day-to-day responsibilities include overseeing and directing lease
acquisition for Applicant in the State of Ohio.

2. As part of those responsibilities, I work with and supervise both XTO employees
and contractors representing Applicant who contact landowners and obtain oil and gas leases on
behalf of Applicant.

3. I have reports of contacts and attempts to contact that Applicant has made to lease
unleased lands within the Wise Unit B. Further, I have personal knowledge of contacts that I
have made and attempted to make on behalf of Applicant to lease unleased lands within the Wise
Unit B. Those efforts are detailed below.

4. Regarding the following tract, the following contacts were made or attempted:

Owner Name: State of Ohio-Ohio Department of Transportation
Points of Contact: John Maynard, Jim Viau and Glen Stephen
Address: 1980 W. Broad St. 4th Floor, Columbus, Ohio 43223-1102
Telephone: (614) 752-4198
Unleased Tracts: Tax Parcel Nos. 26-60234.000, 26-60212.000, 26-60210.000, 26-

602 1 1.000, 26-60209.000, 26-60208.000, 26-60207 .000, 26-60219.000,
26-60220.000, 26-60215.000, 26-60217.000, 26-60233.000, 26-
602 1 8.000, 26-60230.000, 26-6022 1.000, 26-60222.000, 26-60232.000,
26-60213.000, 26-60223.000, 26-60224.000, 26-60204.000, 26-
60226.000, 26-60216.000, 26-60205.000, 26-60206.000, 26-6023 1.000,
and26-60214.000.

KS-6



Date XTO Contact

3/27/2015
David Person, XTO

Energy

Notes

Sent lease offer email to John
Maynard , Ohio Department of
Transportation.
(ohn.maynard@dot.state.oh.us), he
replied that Ohio Departrnent of
Transportation is not in a position to
lease at this time and will keep the
offer on file.
Sent lease offer via email to John
Maynard, Ohio Department of
Transportation
(ohn.maynard@dot.state.oh.us) and
Jim Viau (im.viau@dot.state.oh.us) .

Offer was for $8,000 per net mineral
acre sigring bonus, 20Yo Royalty, 5

year lease with 5 year option. Mr.
Viau responded that Ohio Dept. of
Transportation is not in a position to
lease at this time and will keep the
offer on file.
Mailed lease offer letter and lease
package to John Maynard, Ohio
Department of Transportation, 1980

W. Broad St. Columbus, Ohio 43223-
ll02 via certified mail. Offer was for
$8,000 per net mineral acre signing
bonus, 20Yo RoyaIty, 5 year lease
with 5 year option.

Received email from Glenn Stephen
with the Ohio Department of
Transportation,
(Glen.Stephen@dot.state.oh.us.) He
sent a specific list that needs to be
submitted to the Ohio Department of
Transportation to process a request to
obtain an Oil and Gas Lease on their
properties.

Continued email dialogue with Glenn
Stephens
(Glen. Stephen@dot.state.oh.us.)
regarding specifics that need to be
provided with regards to execution of
an Oil and Gas Lease between XTO
Energy, Inc and State of Ohio-Ohio
Department of Transportation.
Sent email to Glenn Stephen
(Glen.Stephen@dot.state.oh.us) email

John Maynard Email

Jim Viau Email

John Maynard Mail

Glenn Stephen Email

Glenn Stephen Email

Glenn Stephen Email

Partv
Contacted

Method

7/2/2015

7/2/2015

'7/7/20ts

7/9/201s

Tony Lookingbill,
Broker

Tony Lookingbill,
Broker

Tony Lookingbill,
Broker

Carlos Aguilar
Broker

Carlos Aguilar
Broker

8/7t15

KS-6



included offrcial ofler of $8,000 per
net mineral acre signing bonus, 20olo

royalty for a 5 year primary term with
a 5 year option to extend. Mr.
Stephen conf,rmed that he received
the offer and email on8/7115.
Formal lease offer made to State of
Ohio, Department of Transportation
on912/15 relative to JNJ Trust A & B
Units directly to the west of Wise B
Unit. Received email from Stephen
Glenn,
Glen.Stephen@dot.state.oh.us) on

913115, stating that State of Ohio was
still working internally on Oil and

Gas leasing procedure and was not in
the position to enter into a new lease
at this time. Presently completing
formal lease offer to present to the
State of Ohio, Department of
Transportation. Said offer will mirror
offer made on JNJ Trust Units A and
B., as well as, offer made presented
on 8/7115 and listed above.

9t3/rs
Carlos Aguilar

Broker
Glenn Stephen Email

Further Affiant sayeth naught.

Sworn to and subscribed before me this 14h day of September,2015.

ilARY D. ETP.ACK

Nobry Pubh
STATEOFTEXAS

My Comm. Elc.Al0' 13, 2017
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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

Wise Unit B

Application Date: September 1 5, 201 5

AFFIDAVIT OF KELLY SANDERS
(CONTACTS - TTNLEASED MTNERAL OWNERS)

I, Kelly Sanders, being first duly cautioned and sworn, do hereby depose and state as

follows:

5. My name is Kelly Sanders and I am a Senior Staff Landman with XTO Energy
Inc. ("Applicant"). My day-to-day responsibilities include overseeing and directing lease
acquisition for Applicant in the State of Ohio.

6. As part of those responsibilities, I work with and supervise both XTO employees
and contractors representing Applicant who contact landowners and obtain oil and gas leases on
behalf of Applicant.

7 . I have reports of contacts and attempts to contact that Applicant has made to lease
unleased lands within the Wise Unit B. Further, I have personal knowledge of contacts that I
have made and attempted to make on behalf of Applicant to lease unleased lands within the Wise
Unit B. Those efforts are detailed below.

8. Regarding the following tract, the following contacts were made or attempted:

Owner Name:
Point of Contact:
Address:
Telephone:
Unleased Tract:

Date XTO Contact

Kent Japp, Broker

Partv
Contacted

Carol B. Orend
Carol B. Orend
54599 Farr Rd. Bridgeport, OH 43912
(740) 63s-2s28
Tax Parcel No. 56-00284.000

Notes

Mailed offer letter and lease package
to 54599 Fan Rd. Bridgeport, OH
43912. Lease offer of $6500.00 per
acre, 78Yo royalty, 5 year lease, with

t0/6/2014 Carol B. Orend
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5t4/2015

5/7/2015

5/t6lt5

6/10n5

7 /14/15

7t24n5

Jason Weathersby,
Broker

Tony Lookingbill,
Broker

Jason Weathersby,
Broker

Jason Weathersby,
Broker

Jason Weathersby,
Broker

Jason Weathersby,
Broker

Carol B. Orend In Person

Carol B. Orend Mail

Carol B. Orend h Person

Carol B. Orend Mail

Carol B. Orend In Person

Carol B. Orend In Person

Carol B. Orend Mail

Carol B. Orend Phone

5 year option.
Met with Mrs. Orend at 54599 Fan
Rd. Bridgeport, OH 43912. she said
she was not interested. Left lease on
porch. Lease offer of $6500.00 per
acre, lSoh royalty, 5 year lease, with
5 year option.
Sent Carol B. Orend a certified letter
and lease package to 54599 Farr Rd.
Bridgeport, OH 43912.It was signed
for on 5-l l-15 by Carol Orend. Lease

offer of $6500.00 per acre, 18%
royalty, 5 year lease, with 5 year
option.
Met with Carol B. Orend at 54599
Farr Rd. Bridgeport, OH 439l2.and
she said she is against drilling and
doesn't want to be bothered anymore.

Sent Carol B. Orend a certified letter
and lease package to 54599 Farr Rd.
Bridgeport, OH 43912.It was signed
for on 6/16115 by Carol B. Orend.
Lease offer of $3200.00 per acre

signing bonus, lSYo royalty, 2 year
lease primary term .

Met with Carol B. Orend at 54599
Farr Road Bridgeport, OH 43912.
She stated that she is not interested in
any offer and wants nothing to do
with drilling.
Met with Carol B. Orend at 54599
Farr Road Bridgeport, OH 43912.
She stated once again that she is not
interested.

Sent Carol B. Orend a certified letter
and lease package to 54599 Farr Rd.
Bridgeport, OH 43912.It was signed
for on 8-16-15 by Carol Orend. Lease

offer of $3200.00 per acre, 18%
royalty, 2 year lease

Called 740-635-2528; spoke to Carol
Orend. She stated she was not
interested.

.1t3,2015 TonyLookingbill,
t'roKer

gllgl2l15 JasonWeathersby,
IJTOKET
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g/25/2015 JasonWeathersby,
Carol B. Orend In Person

Door knocked at 54599 Farr Road in
Bridgeport Ohio 43912. Carol's
daughter-in-law insisted that Carol is
not interested in leasing and requested
that I not come back.

Further Affiant sayeth naught.

Sworn to and subscribed before me this I4h day of Septemb er,2015.

IIARY D. STRACK
i{obry Publc

STATEOFTE)GS
lly Cdm. Erp.At0. t3, 2017
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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

Wise Unit B

Application Date: September I 5, 201 5

AFFIDAVIT OF KELLY SANDERS
(CONTACTS - UNLEASED MTNERAL OWNERS)

I, Kelly Sanders, being first duly cautioned and sworn, do hereby depose and state as

follows:

1. My name is Kelly Sanders and I am a Senior Staff Landman with XTO Energy
Inc. ("Applicant"). My day-to-day responsibilities include overseeing and directing lease
acquisition for Applicant in the State of Ohio.

2. As part of those responsibilities, I work with and supervise both XTO employees
and contractors representing Applicant who contact landowners and obtain oil and gas leases on
behalf of Applicant.

3. I have reports of contacts and attempts to contact that Applicant has made to lease
unleased lands within the Wise Unit B. Further, I have personal knowledge of contacts that I
have made and attempted to make on behalf of Applicant to lease unleased lands within the Wise
Unit B. Those efforts are detailed below.

4. Regarding the following tract, the following contacts were made or attempted:

Owner Name: Ma.y L. Cowen, Life Tenant, James S. Cowen and Bruce H. Cowen,
Remaindermen

Point of Contact: Mary Cowen, James Cowen and Bruce Cowen
Address: 66575 Kirlrwood Heights Road, Bellaire OH 43906
Telephone: (740) 591-1893
Unleased Tract: Tax Parcel No. 26-03201.000

Date XTO Contact ^^ry^, Method NotesLontacteo

4t3ot20rs Jasonweathersbv, ramesS.cowen Mal Uill:. illtxiX t"ffi:."ll ,L?;;
Kirkwood Heights Rd. Bellaire, OH

KS-8



5t23/20t5

7/23120t5

7/24/2015

Jason Weathersby,
Broker

Jason Weathersby,
Broker

Jason Weathersby,
Broker

James S. Cowen ln Person

James S. Cowen Mail

James S. Cowen In Person

James S. Cowen In Person

James S. Cowen Phone

43906. Offer was for $6500 per net
mineral acre signing bonus, 18%
royalty, 5 year primary term with a 5

year option to extend. Received
certified mail receipt signed by James

Cowen on 5/4/15.
Went to 66575 Kirkwood Heights Rd.

Bellaire, Ohio 43906, to take photos
(escorted by Mr. Cowen) requested
by XTO Energy of the existing 4
wells on Mr. Cowen's property. Mr.
Cowen indicated that his family is
evaluating the offer and lease

language.
Mailed a certified letter and lease
package with a retum mail receipt to
Mr. Cowen at 66575 Kirkwood
Heights Rd. Bellaire, OH 43906.
Offer was $3200 per net mineral acre

signing bonus, lSYo royalty, 2 year
lease with no option to extend.
Received certified mail receipt on
81512015 signed for by Bruce H.
Cowen.

Went to 66575 Kirkwood Heights Rd.
Bellaire, Ohio 43906, Spoke with
Bruce and Gwen Cowen. They
indicated that they have not made a

decision.

Went to 66575 Kirkwood Heights Rd.
Bellaire, Ohio 43906, spoke with Mr.
Cowen, he stated that he had received
the lease package; he wants to see the
parcels on a map to help make his
final decision.

Scheduled a meeting with the family
to discuss the map showing where his
parcels are located.

Went to 66575 Ktkwood Heights Rd.
Bellaire Ohio 43906, and met with the
entire Cowen family to review the
map showing where his parcels are

located.

1D1 Dot Jason Weathersby,
ts'roKer

7l2gl2'l5 JasonWeathersby,
I'roKer

7/2g/2015 JasonWeathersby,
James S. Cowen

KS-8
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gl15l2ol5 JasonWeathersby' 
James S. Cowen

gl4l2ll5 Jason Weathersby,
t'roKer

gl2,l2'ts JasonWeathersby,

g/25/2015 JasonWeathersby,
lJroKer

gl2gl2,.l5 JasonWeathersby,
Broker

gl,2015 JasonWeathersby,
Broker

Further Affrant sayeth naught.

Called and spoke to Mr. James
Cowen. They are evaluating the offer
and discussing amongst the family.
He stated that no decision has been
made yet.

Spoke to James Cowen who also
represents his family, Bruce Cowen
and his mother Mary L. Cowen. He is
very concerned with the surface use
language in the contract wants to have
an attomey look at it.
Door knocked at Cowen residence,
66575 Kirkwood Heights Rd; Called
740-591-1893, James Cowen; no
contact made. Left voicemail.
James Cowen stated that no decision
on leasing has been made.

Called 7 40-591-1893 ; left voicemail.

James S. Cowen stated that he has
given the lease to an attorney and
wants his advice before he does
anything else.

James S. Cowen

James S. Cowen

James S. Cowen

James S. Cowen

James S. Cowen

Phone

Phone

In Person &
Phone

Phone

Phone

ln Person

Swom to and subscribed before me this 1 4ft day of Septemb er, 2015 .

UARYD. STR^CK
l,lobtyPrAlc

STATEOFTEXAS
l|y Conrn. Erp. Ale. 13, 2017
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STATE OF OHIO
DEPARTMENT OF NATURAL RESOURCES

DIYISION OF OIL AND GAS RESOURCES MANAGEMENT

In re the Matter of the Application of
XTO Energy Inc. for Unit Operation

Wise Unit B

Application Date: September 15, 2015

AFFIDAVIT OF KELLY SANDERS
(CONTACTS 

- IJNLEASED MINERAL OWNERS)

I, Kelly Sanders, being first duly cautioned and sworn, do hereby depose and state as

follows:

1. My name is Kelly Sanders and I am a Senior Staff Landman with XTO Energy
Inc. ("Applicant"). My day-to-day responsibilities include overseeing and directing lease
acquisition for Applicant in the State of Ohio.

2. As part of those responsibilities, I work with and supervise both XTO employees
and contractors representing Applicant who contact landowners and obtain oil and gas leases on
behalf of Applicant.

3. I have reports of contacts and attempts to contact that Applicant has made to lease
unleased lands within the Wise Unit B. Further, I have personal knowledge of contacts that I
have made and attempted to make on behalf of Applicant to lease unleased lands within the Wise
Unit B. Those efforts are detailed below.

4. Regarding the following tract, the following contacts were made or attempted:

Owner Name:
Point of Contact:
Address:
Telephone:
Unleased Tract:

James S. Cowen
James S. Cowen
66575 Kirlrwood Heights Road, Bellaire OH 43906
(740)s91-1893
Tax Parcel No. 26-00885.000

Date XTO Contact
Partv

Contacted

James S. Cowen4/30/2015 JasonWeathersby,
Broker

Method Notes

Mailed certified letter and lease
package for Mr. Cowen at 66575
Kirkwood Heights Rd. Bellaire, OH
43906. Offer was for $6500 per net

KS-9
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5/23/2015

7/23/201s

7t24/201s

7/27/2015

7/2812015

7/28/20rs

8/4t20r5

Jason Weathersby,
Broker

Jason Weathersby,
Broker

Jason Weathersby,
Broker

Jason Weathersby,
Broker

Jason Weathersby,
Broker

Jason Weathersby,
Broker

Jason Weathersby,
Broker

James S. Cowen In Person

James S. Cowen Mail

James S. Cowen ln Person

James S. Cowen In Person

James S. Cowen Phone

James S. Cowen In Person

James S. Cowen Phone

mineral acre signing bonus, 18%
royalty, 5 year primary term with a 5
year option to extend. Received
certified mail receipt signed by James
Cowen on5/4115.
Went to 66575 Kirkwood Heights Rd.
Bellaire, Ohio 43906, to take photos
(escorted by Mr. Cowen) requested
by XTO Energy of the existing 4
wells on Mr. Cowen's property. Mr.
Cowen indicated that his family is
evaluating the offer and lease
language.
Mailed a certified letter and lease
package with a return mail receipt to
Mr. Cowen at 66575 Kirkwood
Heights Rd. Bellaire, OH 43906.
Offer was $3200 per net mineral acre
signing bonus, lSYo royalty, 2 year
lease with no option to extend.
Received certified mail receipt on
81512015 signed for by Bruce H.
Cowen.
Went to 66575 Kirkwood Heights Rd.
Bellaire, Ohio 43906, Spoke with
Bruce and Gwen Cowen. They
indicated that they have not made a

decision.
Went to 66575 Ktkwood Heights Rd.
Bellaire, Ohio 43906, spoke with Mr.
Cowen, he stated that he had received
the lease package; he wants to see

the parcels on a map to help make his
final decision.
Scheduled a meeting with the family
to discuss the map showing where his
parcels are located.
Went to 66575 Kirkwood Heights Rd.
Bellaire Ohio 43906, and met with
the entire Cowen family to review the
map showing where his parcels are
located.
Called and spoke to Mr. James
Cowen. They are evaluating the offer
and discussing amongst the family.
He stated that no decision has been
made yet.

KS-9



8n5/2015

8/20t2015

8t2s/2015

8/28/20rs

9/t/2015

Jason Weathersby,
Broker

Jason Weathersby,
Broker

Jason Weathersby,
Broker

Jason Weathersby,
Broker

Jason Weathersby,
Broker

James S. Cowen

James S. Cowen

James S. Cowen

James S. Cowen

James S. Cowen

Phone

In Person &
Phone

Phone

Phone

In Person

Spoke to James Cowen who also
represents his family, Bruce Cowen
and his mother Mary L. Cowen. He is
very concerned with the surface use
language in the contract wants to
have an attorney look at it.
Door knocked at Cowen residence,
66575 Kirkwood Heights Rd; Called
740-591-1893, James Cowen; no
contact made. Left voicemail.
James Cowen stated that no decision
on leasing has been made.

Called 7 40-591-1893: left voicemail.

James S. Cowen stated that he has
given the lease to an attorney and
wants his advice before he does
anything else.

Further Affiant sayeth naught.

Swom to and subscribed before me this 14ft day of September,2015.

TIARYD. SMACK
l,lciary Public

STATE OF1EXAS
Uy Cmn. Erg. AtS. t3, 2017
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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

Wise Unit B

Application Date: September I 5, 201 5

AFFIDAVIT OF KELLY SANDERS
(CONTACTS 

- UNLEASED MINERAL OWIIERS)

I, Kelly Sanders, being first duly cautioned and sworn, do hereby depose and state as

follows:

1. My name is Kelly Sanders and I am a Senior Staff Landman with XTO Energy
Inc. ("Applicant"). My day-to-day responsibilities include overseeing and directing lease
acquisition for Applicant in the State of Ohio.

2. As part of those responsibilities, I work with and supervise both XTO employees
and contractors representing Applicant who contact landowners and obtain oil and gas leases on
behalf of Applicant.

3. I have reports of contacts and attempts to contact that Applicant has made to lease
unleased lands within the Wise Unit B. Further, I have personal knowledge of contacts that I
have made and attempted to make on behalf of Applicant to lease unleased lands within the Wise
Unit B. Those efforts are detailed below.

4. Regarding the followingtract, the following contacts were made or attempted:

Owner Name:
Point of Contact:
Address:
Telephone:
Unleased Tract:

Bart DeStefano and Nancy E. DeStefano
Bart DeStefano and Nancy E. DeStefano
66590 Kirkwood Heights Road, Bellaire OH 43906
(304) 6s0-6021
Tax Parcel No. 26-01585.001

4llg/2015 JasonWeathersby,
tsroker

Date XTO Contact
Partv

Contacted

Jason DeStefano

Method

In Person

Notes

Went to 66590 Kirkwood Heights Rd.
Bellaire, Ohio 43906, and spoke with
the DeStefano's grandson - Jason, he
stated that the Cowen's own it ( being

KS-10



4/24/2015

5/18/2015

7/28/2015

8/4t2015

8t6/2015

8/15/2015

8lt8/2015

8/25/2015

8t28t20ts

Tony Lookingbill,
Broker

Jason Weathersby,
Broker

Jason Weathersby,
Broker

Jason Weathersby,
Broker

Jason Weathersby,
Broker

Jason Weathersby,
Broker

Jason Weathersby,
Broker

Jason Weathersby,
Broker

Jason Weathersby,
Broker

Bart and Nancy
DeStefano

Bart DeStefano ln Person

Bart DeStefano Phone

Jason DeStefano In Person

Bart DeStefano

Bart DeStefano

Bart DeStefano

Bart DeStefano
Jason DeStefano

Bart DeStefano

Phone

Phone

Phone

In Person

Phone

Bruce and Gwen Cowen)
Mailed cerlified letter and lease offer
to 66590 Kirkwood Heights Rd.
Bellaire, OH offer was for $6500 per
net mineral acre signing bonus, 180/o

royalty, 5 year lease with 5 year
option to extend. Letter and lease

were signed for by Nancy DeStefano
on 5/512015.
Met Bart DeStefano at 66590
Kirkwood Heights Rd. Bellaire, OH
43906. He stated that he did not think
he owned the minerals for his tract.
We stated that it appears that he does

own said minerals. Presented a lease

and offer to review. Terms were
$3200 per net mineral acre signing
bonus, lSYo royalty, and 2 year
primary terrr with no option.
Spoke to Bart DeStefano via phone.
He has not decided if they will lease
or not and would like some time to
review the lease. He indicated that
they would likely go with what the
Cowen's decide as they are family.
Delivered a lease and offer to Bart
and Nancy's son Jason for review at
66590 Kirkwood Heights Rd.
Bellaire, OH 43906. Terms are

S3200 per net mineral acre signing
bonus, l8o/o royalty, 2 year primary
term with no option.
Bart DeStefano is taking time to
discuss the lease with his family (the
Cowens)
Leave voice message on Bart
DeStefano's phone. 304-650-6021
Leave voice message on Bart
DeStefano's phone. 304-650-6021
Bart discussed some of his concerns.
He wanted a guarantee that he would
get paid if he signed. He stated that he

didn't think that they owned their
minerals and that is why he has been
hesitant. He is going to consider.
Leave voice message on Bart
DeStefano's phone. 304-650-6021

Mail

KS-10



gl,2Ol5 JasonWeathersby,
broKer

Further Affiant sayeth naught.

Nancy DeStefano In Person

Nancy said that Bart Destefano
wanted to look at the deed himself
before he sigrred anything and he will
get back with me.

Swom to and subscribed before me this 14s day of September,2}ls.

IIARY D. STI|ACK
llobryPOtc

STATE OF TE)I,/AS

WCqm. Erp.Alg.13,2017

KS-10



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

Wise Unit B

Application Date: September 15, 2015

AFFIDAVIT OF KELLY SANDERS
(CONTACTS - TTNLEASED MTNERAL OmIERS)

I, Kelly Sanders, being first duly cautioned and sworn, do hereby depose and state as

follows:

1. My name is Kelly Sanders and I am a Senior Staff Landman with XTO Energy
Inc. ("Applicant"). My day{o-day responsibilities include overseeing and directing lease
acquisition for Applicant in the State of Ohio.

2. As part of those responsibilities, I work with and supervise both XTO employees
and contractors representing Applicant who contact landowners and obtain oil and gas leases on
behalf of Applicant.

3. I have reports of contacts and attempts to contact that Applicant has made to lease
unleased lands within the Wise Unit B. Further, I have personal knowledge of contacts that I
have made and attempted to make on behalf of Applicant to lease unleased lands within the Wise
Unit B. Those efforts are detailed below.

4. Regarding the following tract, the following contacts were made or attempted:

Owner Name:
Point of Contact:
Address:
Telephone:
Unleased Tract:

Date

3/25/2015

XTO Contact

Thomas Parish,
Broker

Partv
Contacted

Burton L. Woollard

Burton L. Woollard and Gary R. Woollard
Burton L. Woollard and Gary R. Woollard
66524 N Moss Run Road. Bellaire OH 43906
(740') 676-0255
Tax Parcel No. 26-01463.000

Notes

Called and spoke with Mr. Burton
Woollard, he was advised he was not
the owner of the mineral estate, but
he would be interested in leasins if he

KS-11



4n7/2015

4/24/20rs

5/12/2015

5n9/2015

6tr6t20r5

6/23/20rs

Joseph Lehman,
Broker

Joseph Lehman,
Broker

Joseph Lehman,
Broker

Joseph Lehman,
Broker

Joseph Lehman,
Broker

Joseph Lehman,
Broker

Burton L.Woollard Phone

Burton L. Woollard Mail

Burton L. Woollard Phone

Burton L. Woollard Phone

Burton L. Woollard Mail

Burton L. Woollard Phone

ls.

Called and spoke with Mr. Burton
Woollard, he stated is holding out for
$7500.00 per net mineral acre signing
bonus, 20% Royally with a 5 year
primary term with a 5 year option to
extend.

Sent certified lease package to Mr.
Woollard, with an ofler of $7500.00
per net mineral acre signing bonus,
20oh R.oyalty on a 5 year primary
term and 5 year option to extend.
Received signed receipt for delivery
of Lease Package on 4/30/2015
signed for by Burton Woollard.

Called and spoke with Mr. Woollard,
he stated that he is waiting for his son
to get home on June 13', so they
could sign the lease, Gary Woollard is
his son, and lives elsewhere.

Called and spoke with Mr. Woollard,
advised him that the his offer would
change as of Tuesday May 26h to
$3200.00 per net mineral acre sigrring
bonus, 18% Royalty and a 2 year
primary term with a 2 year option to
renew, Mr. Woollard stated that there
would be no way he would be able to
get a copy of the lease to his son in
time and that they are going to wait
until the offer goes back up.
Sent Mr. Woollard a certified copy of
the new lease agreement with the
$3200.00 per net mineral acres
signing bonus, 18% Royalty and 2
year primary term offer. Received
certified mail receipt back on June
23'o signed for by Burton Woollard.

Called and spoke with Mr. Woollard,
Mr. Woollard stated he was unhappy
that he was unable to get his lease
signed before the offer decreased due

to the fact his son (Gary R. Woollard)
was out of town. Mr. Woollard now
states he will not sign for anything
less than $8000.00 per net mineral
acre with 23%o Royalty, regardless of
the lengh of the lease.

KS-I I



7/r5t2015

8t4/2015

8/12/2015

8/25t2012

Joseph Lehman,
Broker

Joseph Lehman,
Broker

Joseph Lehman,
Broker

Joseph Lehman,
Broker

Burton L. Woollard Phone

Burton L. Woollard In Person

Burton L. Woollard ln Person

Burton L. Woollard In Person

Called and spoke with Mr. Woollard,
explained we are offering more
money per year for the current lease
(S1600.00 per year) offer than what
was previously offered for a 5 year
primary term lease ($1300.00 per
year). He states he is still going to
wait and see if the offer will go back
up.
Went by 66524 N. Moss Run Rd,
Bellaire, Ohio 43906, Mr. Woollard
was not home; left a card and a copy
of the lease in his mail tube, terms of
the lease were $3200 per net mineral
acre signing bonus, 18% royalty with
a2 year primary term.

Met with Burton L. Woollard at
66524 N. Moss Run Rd. Bellaire.
Ohio 43906. Delivered a lease
package for $3200 per net mineral
acre signing bonus, 18% royalty with
a 2 year primary term. Mr. Wollard
said that he will not sign an Oil and
Gas lease for less than $7,500-$8,000
per net mineral acre signing bonus.

Spoke with Burton at 56809 High
Ridge Road, Bellaire, OH 43906
again. He wants is a signing bonus of
$8000NMA and 20Yo royalty. His
son will be in town in October and
Burton is in no hurry to do anything
until then because Gary R. Woollard,
his son, will have to sign also.

Further Affiant sayeth naught.

Sworn to and subscribed before me this 14fr day of Septemb er,2015.

TARY D. STRACI(
ildaryPOlh

STATE CFTEXAS
lty Cqrm. E g.Atg. 13, 2017
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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

Wise Unit B

Application Date: September 15, 2015

AFFIDAVIT OF KELLY SANDERS
(CONTACTS 

- UNLEASED MTNERAL OWNERS)

I, Kelly Sanders, being first duly cautioned and sworn, do hereby depose and state as
follows:

1. My name is Kelly Sanders and I am a Senior Staff Landman with XTO Energy
Inc. ("Applicant"). My day-to-day responsibilities include overseeing and directing lease
acquisition for Applicant in the State of Ohio.

2. As part of those responsibilities, I work with and supervise both XTO employees
and contractors representing Applicant who contact landowners and obtain oil and gas leases on
behalf of Applicant.

3. I have reports of contacts and attempts to contact that Applicant has made to lease
unleased lands within the Wise Unit B. Further, I have personal knowledge of contacts that I
have made and attempted to make on behalf of Applicant to lease unleased lands within the Wise
Unit B. Those efforts are detailed below.

4. Regarding the following tract, the following contacts were made or attempted:

Owner Name:
Point of Contact:
Address:
Telephone:
Unleased Tract:

Chasidi D. Johnson
Chasidi D. Johnson; Roger Lagowski
55644 High Ridge Road, Bellaire OH 43906
(614) 3s6-029r
Tax Parcel No. 26-01484.000

Date XTO Contact

6/23/20t5 JasonWeathersby,
broKer

Notes

Sent a Certified Lease Package to
Mrs. Johnson, offering $3200.00 per
net mineral acres, 1870 Royalty with a

2 year primary term with no option to

Partv
Contacted

Chasidi Johnson

Method

KS-12
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7 /0612015 Jason Weathersby,
Broker

Chasidi Johnson In Person

Chasidi Johnson In Person

Roger Legowski Phone

extend. Received signed certified
mail receipt back, signed for by
Chasidi Johnson on 6126115.

Spoke with Mrs. Johnson at 55644
High Ridge Rd. Bellaire Ohio 43906,
Mrs. Johnson states that they are
refusing the current offer of $3200
per net mineral acre signing bonus,
18% royalty with a 2 year lease with
no option to extend, but would
reconsider ifthe offer increases.

Spoke with Roger Legowski at 55644
High Ridge Rd. Bellaire Ohio 43906,
who is negotiating for Chasidi
Johnson. Roger stated that Mrs.
Johnson will agree to sign a lease if
we can include all of her other
unleased acreage being parcel 26-
01912.000 (0.38 acres) and 26-
01908.000 (0.395 acres). He agrees to
sign tomorrow if all of her unleased
acreage would be included
throughout the county.

Called and spoke with Roger
Legowski, @ (614)356-0291 who
states he is representing Mrs.
Johnson. I advised him that the other
2 requested tracts to be leased were
still under a lease and that the subject
tract is the only one that was released.
Roger stated that Chasidi would sign
this week for 20% Royalty.
Requested a new lease be created
with an offer of $3200.00 per net
mineral acre signing bonus, 20%
Royalty with a 2 year primary term.
Called and spoke to Roger; arranged
to deliver lease.

Went to 55644 High Ridge Rd.
Bellaire, Ohio 43906; delivered lease

to Roger Legowski.
Called and spoke with Roger, he
stated that Chasidi took the contract
to work with her and is supposed to
sign it any day now.
Call to Roger; unable to leave

message.

Call to Roger; unable to leave
message. Door knocked; no contact.
Call to Roger; unable to leave

message.

7/24/2015

7/27t20ts

7/29/2015

7/30t20r5

8/4/201s

817/2015

8/8t20ls

8/tU20t5

Jason Weathersby,
Broker

Jason Weathersby,
Broker

Jason Weathersby,
Broker

Jason Weatherby,
Broker

Jason Weathersby,
Broker

Jason Weathersby,
Broker

Jason Weathersby,
Broker

Jason Weathersby,
Broker

Roger Legowski

Roger Legowski

Roger Legowski

Roger Legowski

Roger Legowski

Roger Legowski

Phone

In Person

Phone

Phone

Phone
In person

Phone

KS-I2



8lt2l20t5

8/r5l20rl5

8lr7/20r5

8/28t20r5

8/3112015

9/l/2015

Jason Weathersby,
Broker

Jason Weathersby,
Broker

Jason Weathersby,
Broker

Jason Weathersby,
Broker

Jason Weathersby,
Broker

Jason Weathersby,
Broker

Roger Legowski

Roger Legowski

Roger Legowski

Roger Legowski

Roger Legowski

Roger Legowski

Phone
In person

Phone
In person

Phone

Phone

Phone

Phone

Phone

Call to Roger; unable to leave
message. Door knocked; no contact.
Call to Roger; unable to leave

message. Door knocked; no contact.
Roger requested the lease be sent to
Chasidi Johnson at 4978 Aspen Pine
Blvd, Dublin, OH 43106. Lease sent
to said address on 8/18/2015.
Roger stated that the lease was signed
and was being mailed to him.
Roger stated that he had the signed
lease, he wanted to look it over one
more time and I could come pick it up
tomorrow.
Roger said he was not available for
me pick up the lease today and would
contact me tomorrow to sive me the
lease.

Left voicemail.gl3l2o15 JasonveathersbY' 
Roger Legowski

Further Affiant sayeth naught.

Sworn to and subscribed before me this 14ft day of Septemb e\ 2015 .

IIARYD.STRACK
i,lobty Pubfc

STATE OFTEXAS
W Coflm. FrO. Atg. t3, 2017
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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

Wise Unit B

Application Date: September 15, 2015

AFFIDAVIT OF KELLY SANDERS
(CONTACTS - UNLEASED MINERAL OWNERS)

I, Kelly Sanders, being first duly cautioned and sworn, do hereby depose and state as

follows:

1. My name is Kelly Sanders and I am a Senior Staff Landman with XTO Energy
Inc. ("Applicant"). My day-to-day responsibilities include overseeing and directing lease

acquisition for Applicant in the State of Ohio.

2. As part of those responsibilities, I work with and supervise both XTO employees
and contractors representing Applicant who contact landowners and obtain oil and gas leases on
behalf of Applicant.

3. I have reports of contacts and attempts to contact that Applicant has made to lease

unleased lands within the Wise Unit B. Further, I have personal knowledge of contacts that I
have made and attempted to make on behalf of Applicant to lease unleased lands within the Wise
Unit B. Those efforts are detailed below.

4. Regarding the following tract, the following contacts were made or attempted:

Owner Name: David A. Cervelli
Point of Contact: David A. Cervelli
Address: 55732 High Ridge Road, Bellaire OH 43906
Telephone: (740) 676-9416
Unleased Tracts: Tax Parcel Nos. 26-01135.000 and 26-01135.001

Date XTO Contact ^^H^. Method Notes
Lontacteo

Spoke to David Cervelli via telephone

6123201s Joseph I'ehman, 
David cervelli phone and he said he is holding out for aBroker 

:1f;:h!:1,::ffi:l;;1.13*'"* '"
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7 /30/1s

8t3trs

8/3/r5

8t2t/r5

Jason Weathersby,
Broker

Tony Lookingbill,
Broker

Tony Lookingbill,
Broker

Tony Lookingbill,
Broker

David Cervelli In Person

David Cervelli

David Cervelli Phone

David Cervelli

Met with David Cervelli at 55732
High Ridge Rd. Bellaire, OH 43906.
He was offered $3200 per net mineral
acre signing bonus, 18% royalty, and a
2 year primary term with no option.
Mr. Cervelli counter offered that he

would like XTO Energy to lease his
house and include the use of his
property for storage and trailers.
Spoke to Mr. Cervelli via telephone;
He was offered $3200 per net mineral
acre signing bonus, 20YoroyalIy, and a

2 year primary term with no option.
Mr. Cervelli wants to add an

addendum to address non surface use,

horizontal and vertical pugh clauses,
pipeline concerns, and water
protections.

Phone

Spoke to Mr. Cervelli via telephone;
He was offered $3200 per net mineral
acre signing bonus, 20oh royalty, and a

2 year primary term with no option.
Mr. Cervelli wants to add an

addendum to address non surface use,

horizontal and vertical pugh clauses,
pipeline concerns, and water
protections.

Spoke to Mr. Cervelli via telephone;
He was again offered $3200 per net
mineral acre signing bonus, 20%

Phone royalty, and a 2 year primary term
with no option. Mr. Cervelli stated

that he was going to hold off leasing
his acreage at this time.

KS-13



918/15 Tony Lookingbill,
ts'roKer

David Cervelli Phone

Spoke to Mr. Cervelli via telephone;
Before he would consider executing an
oil and gas lease, he would like the
following provisions added: no surface
use, horizontal and vertical pugh
clauses, water restrictions and
protections, double ditch pipelhe. He
stated that these things would have to
be included before he would even
review an oil and gas lease for his
properties. He would also want the
contracts reviewed by legal counsel
after delivery.

Further Affiant sayeth naught.

Sworn to and subscribed before me this 14h day of September,20l5.

IIARY D. STRACK
ilohry Pubfit:

STATEOFTE)(AS
fyConm. Eg.Atg.$,m11

KS-13



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

Wise Unit B

Application Date: September I 5, 201 5

AFFIDAVIT OF KELLY SANDERS
(CONTACTS 

- UNLEASED MINERAL OWNERS)

I, Kelly Sanders, being first duly cautioned and sworn, do hereby depose and state as

follows:

1. My name is Kelly Sanders and I am a Senior Staff Landman with XTO Energy
Inc. ("Applicant"). My day-to-day responsibilities include overseeing and directing lease
acquisition for Applicant in the State of Ohio.

2. As part of those responsibilities, I work with and supervise both XTO employees
and contractors representing Applicant who contact landowners and obtain oil and gas leases on
behalf of Applicant.

3. I have reports of contacts and attempts to contact that Applicant has made to lease
unleased lands within the Wise Unit B. Further, I have personal knowledge of contacts that I
have made and attempted to make on behalf of Applicant to lease unleased lands within the Wise
Unit B. Those efforts are detailed below.

4. Regarding the following tract, the following contacts were made or attempted:

Owner Name: Jerry Mobley
Points of Contact: Jerry Mobley
Address: 5568 Roundtree Drive, Woodbridge, VA 22193
Telephone: (703) 670-8771 & (703) 655-0884
Unleased Tract: Tax Parcel No. 26-00561.000

Date

4/21/201s

XTO Contact

Joseph Lehman,
Broker

Partv
Contacted

Donna Warren

Notes

Called and spoke with Mrs. Warren,
she stated that she shares the interest
with her brothers. She verified her
address and provided Mr. Mobley's

KS-14



4/21/2015

4/24/2015

6t16/r5

6/23/20rs

712212015

713l/20r5

8124/2015

8t28/2015

Joseph Lehman,
Broker

Joseph Lehman,
Broker

Joseph Lehman,
Broker

Joseph Lehman,
Broker

Joseph Lehman,
Broker

Joseph Lehman,
Broker

Joseph Lehman,
Broker

Joseph Lehman,
Broker

Jerry Mobley

Jerry Mobley

Jerry Mobley

Jerry Mobley

Jerry Mobley Phone

Jerry Mobley Mail

Jerry Mobley Mail

contact phone number.
Called and spoke with Mr. Mobley's
wife, Donna. She stated that Jerry
would be handling the lease situation
and that she would let him know we
would like to speak to him. She was
provided with the contact information
for Joseph Lehman, Broker.
Mailed certified letter and lease
package to Jerry Mobley at 5568
Roundtree Dr. Woodbridge, VA
22193. Terms were $6500 per net
mineral acre signing bonus, 18%
royalty, 5 year primary term with 5

year option to extend. Letter and
lease package were signed for by
Jerry Mobley on 5l2ll5.

Mailed certified leffer and lease
package to Jerry Mobley at 5568
Roundtree Dr. Woodbridge, VA
22193. Offer was for $3200 per net
mineral acre siping bonus, 18%
royalty, 2 year primary term and no
option. It was signed for by Donna
Mobley on6ll9l20l5.

Called; left voice message.

Called PH: 703-655-0884 and left
message for Jerry Mobley
Called PH: 703-655-0884 and left
message for Jerry Mobley
Called PH: 703-670-8771 for Jerry
Mobley and left phone message.

Called PH: 703-655-0884 for Jerry
Mobley and left phone message.

Jerry responded to email and stated
that he will be moving to a new
address as of Sept l4th, 2015. New
Address: 1207 Chimney Ridge Dr.,
Fuquay-Varina, NC 27526 OLD
ADDRESS: 5568 Roundtree Drive.
Woodbridge, VA

Phone

Phone

Phone

Phone

Jerry Mobley email

KS-14



sl372ol5 TonY"L-ookin8bill, 
Jerry Mobley

Further Afhant sayeth naught.

Swornto and subscribedbefore methis l4h day of September,20l5.

IIARYD.SIRACK
ilfrryP$Ic

STATE CFTEXAS
W Coriln. E p.Arg. 13, 2017

Mailed new
address

Mail lease reflecting new

KS-I4



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

Wise Unit B

Application Date: September 15, 2015

AFFIDAVIT OX' KELLY SAIIDERS
(CONTACTS - TTNLEASED MTNERAL OWTIERS)

I, Kelly Sanders, being first duly cautioned and sworn, do hereby depose and state as

follows:

1. My name is Kelly Sanders and I am a Senior Staff Landman with XTO Energy
Inc. ("Applicant"). My day-to-day responsibilities include overseeing and directing lease

acquisition for Applicant in the State of Ohio.

2. As part of those responsibilities, I work with and supervise both XTO employees
and contractors representing Applicant who contact landowners and obtain oil and gas leases on
behalf of Applicant.

3. I have reports of contacts and attempts to contact that Applicant has made to lease

unleased lands within the Wise Unit B. Further, I have personal knowledge of contacts that I
have made and attempted to make on behalf of Applicant to lease unleased lands within the Wise
Unit B. Those efflorts are detailed below.

4. Regarding the following tract, the following contacts were made or attempted:

Owner Name:
Point of Contact:
Address:
Telephone:
Unleased Tracts:

Date

5l|2015

XTO Contact

Joseph Lehman,
Broker

Partv
Contacted

Marla and Curtis
Youst

Marla Youst and Curtis Youst
Marla Youst and Curtis Youst
66445 Kirkwood Heights Road, Bellaire OH 43906
(740) 67r-994r
Tax Parcel Nos. 26-00902.000 and 26-00903.000

Notes

Sent Certified leffer and lease
package, offer was for $6500 per net
mineral acre signing bonus, 18%
royalty for a 5 year lease with a 5

KS-I5



5r2lr2or5 JosePhLehman,
tsroker

5/27r20r5 JosePhLehman,
-tsroker

6l1612015 JennyLundquist'
ts'roKer

g/4/20r5 JosePh Lehman,
ItroKer

year option. Received signed mail
receipt back on 5llll15 signed for by
Marla Youst on 516115.

Spoke to Mr. Youst at 66445
Kirkwood Heights Rd. Bellaire, Ohio
43906. He scheduled an appointment
for Thursday at 6pm. Had a lease

created with an offer of $6500.00 per
net mineral acre, l8Yo Royalty and a
5 year primary term with a 5 year
option to renew.

Called and spoke with Mrs. Youst,
she stated that she wants to have an
attorney look over the contract before
they sigr. Discussed that the offer
will decrease on June 1't; she stated
that they will get back to me if they
are interested.
Sent a letter and lease package to
66445 Kirkwood Heights Rd. Bellaire
Ohio 43906. Offer was for $3200 per
net mineral acre signing bonus, l87o
royalty with a 2 year primary term
and no option to extend. Certified
Lease package retumed to sender as

unclaimed on July 2l't.
Went to 66445 Kirkwood Heights Rd.
Bellaire Ohio 43906, and spoke with
Mrs. Youst, she refused the copy of
the lease and demanded that I leave
her property and never return and
stated they are not interested in
slgnmg.

Marla and Curtis
Youst

Marla and Curtis
Youst

Marla and Curtis
Youst

Marla and Curtis
Youst

ln Person

Phone

Mail

In Person

Further Affiant sayeth naught.

Sworn to and subscribed before me this 14* day of September,2}l5.

IIARYD. STRACK
tbhtytublc

STATE OF TEXAS
ily Cq'rn. E 9. Ar0. 13, 2017
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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

Wise Unit B

Application Date: September 15, 2015

AFFIDAVIT OF KELLY SANDERS
(CONTACTS - UNLEASED MTNERAL OWr\ERS)

I, Kelly Sanders, being first duly cautioned and sworn, do hereby depose and state as

follows:

1. My name is Kelly Sanders and I am a Senior Staff Landman with XTO Energy
Inc. ("Applicant"). My day-to-day responsibilities include overseeing and directing lease
acquisition for Applicant in the State of Ohio.

2. As part of those responsibilities, I work with and supervise both XTO employees
and contractors representing Applicant who contact landowners and obtain oil and gas leases on
behalf of Applicant.

3. I have reports of contacts and attempts to contact that Applicant has made to lease
unleased lands within the Wise Unit B. Further, I have personal knowledge of contacts that I
have made and attempted to make on behalf of Applicant to lease unleased lands within the Wise
Unit B. Those efforts are detailed below.

4. Regarding the following tract, the following contacts were made or attempted:

Owner Name: Ohio Valley Unitarian Universalist Congregation
Points of Contact: Jeff Madzia
Address: 66166 Kirlrwood Heights Road, Bellaire OH 43906
Telephone: (740) 695-6749
Unleased Tracts: Tax Parcel Nos. 26-00119.000. 26-01317.000. and 26-00502.000

KS-I6



Date XTO Contact

4t23/2015
Joseph Lehman,

Broker

5n2/2015

6/16t2015

7/24/2015

7/3U20r5

8t31/2015

Joseph Lehman,
Broker

Joseph Lehman,
Broker

Joseph Lehman,
Broker

Joseph Lehman,
Broker

Joseph Lehman,
Broker

Party
Contacted

Ohio Valley
Unitarian

Universalist
Congregation

Ohio Valley
Unitarian

Universalist
Congregation

Ohio Valley
Unitarian

Universalist
Congregation

Ohio Valley
Unitarian

Universalist
Congregation

Ohio Valley
Unitarian

Universalist
Congregation

Ohio Valley
Unitarian

Universalist
Congregation

Method

Mail

Phone

Mail

In Person

Mail

In Person

Notes

Prepared lease package offering
S6500.00 per net mineral acre signing
bonus, 18% Royalty and a 5 year
primary term with a 5 year option to
renew via certified mail. Lease
package was returned as unclaimed on
5/21/2015
Called and spoke to John Milam,
President. He stated that the board has

already voted down the proposal for
an Oil and Gas lease, and that many
of the members of their congregation
are members of Wheeling Water an

anti-fracturing organization.
Sent a new lease package via certified
mail. With a new offer of $3200.00
per net mineral acre, 78Yo Royalty and

a2 year primary term with no option.
Certified lease package came back as

unclaimed on 7 /15/2015.
Spoke with Margaret Lake, Treasurer
of Ohio Valley Unitarian Universalist
Congregation at 66166 Kirkwood
Heights Rd. Bellaire Ohio 43906.
Presented a copy of the lease and Mrs.
Lake stated that no one had time to go
into Bellafte to get the Certified Mail,
she signed and initialed the cover
sheet as proof that they received a

lease.

Sent another copy via Certified Mail
of the lease package with a return
receipt.

Spoke with two women at the church
at 66166 Kirkwood Heights Road,
Bellaire, OH 43906. Obtained contact
info for Jeff Madzia. the new
President of the Board, PH: 740-695-
6749.

KS-16



gl3l2o15 JosePh Lehman'
lJroKer

Further Affrant sayeth naught.

Ohio Valley
Unitarian

Universalist
Congregation

Called and left message for Jeff
Madzia on PH: 740-695-6749.

Sworn to and subscribed before me this 1 4h day of Septemb er, 2015 .

ilARY O. $TRACK
NdaryP$fc

STATE OFTEXAS
ty Conrn. E e.Ar0. l!, 2017

KS-16



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

Wise Unit B

Application Date: September I 5, 201 5

AFFIDAVIT OF KELLY SA}IDERS
(CONTACTS 

- UNLEASED MINERAL OWNERS)

I, Kelly Sanders, being first duly cautioned and sworn, do hereby depose and state as

follows:

1. My name is Kelly Sanders and I am a Senior Staff Landman with XTO Energy
Inc. ("Applicant"). My day-to-day responsibilities include overseeing and directing lease
acquisition for Applicant in the State of Ohio.

2. As part of those responsibilities, I work with and supervise both XTO employees
and contractors representing Applicant who contact landowners and obtain oil and gas leases on
behalf of Applicant.

3. I have reports of contacts and attempts to contact that Applicant has made to lease
unleased lands within the Wise Unit B. Further, I have personal knowledge of contacts that I
have made and attempted to make on behalf of Applicant to lease unleased lands within the Wise
Unit B. Those efforts are detailed below.

4. Regarding the following tract, the following contacts were made or attempted:

Owner Name: Robert Durigg
Points of Contact: Robert Durigg
Address: 55819 High Ridge Road, Bellaire OH 43906
Telephone: (740) 676-7288
Unleased Tract: Tax Parcel No. 26-00561.000

KS-17



Date XTO Contact
Party

Contacted

Shephen Basera,

Brother of Mr.
Durigg

412!20rs

8t3/2015

Joseph Lehman,
Broker

Joseph Lehman,
Broker

Joseph Lehman,
Broker

Robert H. Durigg Phone

Notes

Called and spoke with Mr. Durigg, he
stated that he inherited the property
with others and they do not get along
or speak to each other and that the
acreage is too small to even mess

with. Discussed that the unit is in the
final stages of completion, and help
would be available to help work
through any problems that may arise.

He stated we did ow duty and

requested not to be contacted further.

Visited 55819 High Ridge Rd,
Bellaire, Ohio 43906, spoke to Mr.
Basera, Mr. Durigg's brother, he

signed the cover sheet of the lease
packet indicating that he would pass it
along to Mr. Durigg.

Spoke with Robert Durigg at his door.
He said he had received a copy of the
lease and that he did not wish to
discuss his reasons for not signing.

Method

In Person

8t3U20r5 Robert Durigg ln Person

Further Affiant saveth nausht.

Sworn to and subscribed before me this 14ft day of Septemb er,2015.

NARY D. STRACK
tldry Prblc

STATE OFTEXAS
lly Cofln. E 9. ArC. t3, 20t7

KS-17



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

Wise Unit B

Application Date: September 15, 201 5

AFF'IDAVIT OF KELLY SANDERS
(CONTACTS - UNLEASED MINERAL OWr\ERS)

I, Kelly Sanders, being first duly cautioned and sworn, do hereby depose and state as

follows:

l. My name is Kelly Sanders and I am a Senior Staff Landman with XTO Energy
Inc. ("Applicant"). My day-to-day responsibilities include overseeing and directing lease

acquisition for Applicant in the State of Ohio.

2. As part of those responsibilities, I work with and supervise both XTO employees
and contractors representing Applicant who contact landowners and obtain oil and gas leases on
behalf of Applicant.

3. I have reports of contacts and attempts to contact that Applicant has made to lease

unleased lands within the Wise Unit B. Further, I have personal knowledge of contacts that I
have made and attempted to make on behalf of Applicant to lease unleased lands within the Wise
Unit B. Those efforts are detailed below.

4. Regarding the following tract, the following contacts were made or attempted:

Owner Name:
Point of Contact:
Address:
Telephone;
Unleased Tracts:

Date

4t22/2015

XTO Contact

Joseph Lehman,
Broker

Partv
Contacted

T. Timothy Ney

Method

Telephone

T. Timothy Ney and Tammy Lynn Ney
T. Timothy Ney and Tammy Lynn Ney
66457 Kirlrwood Heights Road, Bellaire OH 43906
(740) 676-8623
Tax Parcel Nos. 26-00964.000 and 26-00963.000

Notes

Spoke to Mr. Ney via telephone. He
did not believe that he owned the
mineral estate for the tracts. We
verified that he is the owner and

KS-18



4t24/2015

4t30/201s

5/19/20t5

s126l20rs

6n6/20r6

Joseph Lehman,
Broker

Joseph Lehman.
Broker

Joseph Lehman,
Broker

Joseph Lehman,
Broker

Joseph Lehman,
Broker

Joseph Lehman,
Broker

T. TimothvNev Mail

T. TimothyNey ln Person

T. Timothv Nev Telephone

T. TimothvNev In Person

T. TimothyNey Mail

T. Timothv Nev In Person

offered him $6500 per net mineral
acre signing bonus, 18%o royalty, 5

year primary term with a 5 year
option to extend.
Mailed certihed lease package to
66457 Kirkwood Heights Road
Bellaire. OH 43906. Offer was for
$6500 per net mineral acre signing
bonus, l8o/o royalty, 5 year primary
term with a 5 year option to extend.
Package was signed for by Timothy
Ney on 4125115.

Met with Timothy Ney at 66457
Kirkwood Heights Road. Bellaire,
OH. He proposed a lease for the
following terms: $7500 per net
mineral acre signing bonus, 20%
royalfy, 5 year term with no option.
Mr. Ney was informed that XTO
would not accept his counter offer.

Spoke to Mr. Ney via telephone, he
was informed that XTO's initial offer
of $6500 per net mineral acre signing
bonus, lSYo royalty, 5 year primary
term with a 5 year option to extend
would be expiring soon. He indicated
that he would sign the lease soon.

Spoke to Mr. Ney in his yard at
66457 Kirkwood Heights Rd.
Bellaire, OH43906. He stated that he
still wants his counter proposed offer
of $7500 per net mineral acre signing
bonus, 20Yo royalty, 5 year primary
term with no option. Mr. Ney was
informed that XTO could not accept
the offer and that XTO's
aforementioned S6500 per net
mineral acre signing bonus is being
rescinded due to poor market
conditions.

Mailed Mr. and Mrs. Ney a certified
letter and lease package. Offer was
for S3200 per net mineral acre
signing bonus, 18% royalty, 2 year
primary term. Letter and lease
package was not claimed and returned
to sender.

Spoke to Mr. Ney at 66457 Kirkwood
Heights Rd. Bellaire, OH 43906. He
stated that he would not sign a lease
for XTO's aforementioned $3200 per

7 /15/2015

KS-18



7t27/2015

7 /31/201s

8t4t2015

8t5t2015

8t6/2015

8/25/201s

Joseph Lehman,
Broker

Joseph Lehman,
Broker

Joseph Lehman,
Broker

Joseph Lehman,
Broker

Joseph Lehman,
Broker

Joseph Lehman,
Broker

T. Timothy Ney

T. Timothy Ney

Phone

In person

Tammy Lynn Ney ln Person

T. TimothyNey Mail

T. Timothy Ney In Person

T. Timothy Ney ln Person

net mineral acre signing bonus offer
and again counter offered his
aforementioned $7500 per net
mineral. We informed Mr. Ney once
again that XTO could not accept that
offer.
Spoke to Tammy Lynn Ney at 66457
Kirkwood Heights Road. Bellaire,
OH 43906. She was told by Timothy
Ney to not pick up our certified mail
from the post offrce. She stated that
she did not want to be involved in any
way. She was handed a lease
package with a lease offer for $3200
per net mineral acre, lSYo royalty,2
year primary term and on option for
review by Timothy Ney.
Mailed Timothy Ney a certified lease
offer and lease package for $3200 per
net mineral acre, l8%o royalty, 2 year
primary term.
Met with Timothy Ney in his yard at
66457 Kirkwood Heights Road.
Bellaire. OH 43906. Offer was
increased to $3200 per net mineral
acre sigrring bonus, 20Yo royalty, 2
year primary term with no option. He
indicated that he would be willing to
sign this lease offer after review. He
was given the documents to review at
that time.
Met with Timothy Ney in his
driveway at 66457 Kirkwood Heights
Road, Bellaire, OH 43906. Tim is
going to have the lease reviewed by
an attorney.
Tried to reach Tim Ney on PH: 740-
391-3608, he was driving and offered
to call back.
Met with Timothy Ney at his front
door at 66457 Kirkwood Heights
Road, Bellaire, OH 43906. He still
wants to consult with his afiornev.

KS-18



8t2ut20rs 'ot"oJ.o?"F-' T. TimothyNey

Further Affiant sayeth naught.

Stopped by to speak with Tim Ney.
He was unavailable to talk.

In person

Sworn to and subscribed before me this l+tr day of September,2}75.

TARYD. SIRACK
llohryP$lc

STATE OFTE)NS
fyCoffir. Ep.A{.13,20t?

KS-l8



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

Wise Unit B

Application Date: September 15, 2015

AFFIDAVIT OF' KELLY SAI\DERS
(CONTACTS 

- UNCOMMITTED WORKTNG INTEREST OWNERS)

I, Kelly Sanders, being first duly cautioned and sworn, do hereby depose and state as

follows:

l. My name is Kelly Sanders and I am a Senior Staff Landman with XTO Energy
Inc. ("Applicant"). My day-to-day responsibilities include the negotiations of joint operating
acquisition agreements for Applicant in the State of Ohio.

2. As part of those responsibilities, I am personally responsible for contacting other
operators andJor uncommitted working interest owners who hold oil and gas interest within
Applicant's proposed drilling units to seek their participation and or acquire their oil and gas

interest.

3. I have personal knowledge of contacts that I have made and attempted to make on
behalf of Applicant with other operators and/or uncommitted working interest owners in the
Wise Unit B. Those efforts are detailed below.

4. Regarding the following tracts, contact was made, including but not limited to, the
following:

Uncommitted Working
Interest Owner: Chesapeake AppalachiarLLC
Point of Contact: Thomas Liles
Address: 6100 North Western Avenue

Oklahoma City, OK 73118
Uncommitted Tract: Tax Parcel Nos. 18-00087.000
Email: Thomas.liles@chk.com
Telephone: (405) 848-8000

KS-19



Date XTO Contact ^^H: Contacted
Method

9/14/2015 KellySanders Thomas Liles Email

911412015 Kelly Sanders Thomas Liles Mail/FedEx

Further Affiant sayeth naught.

Sworn to and subscribed before me this 14ft day of September,2}l5.

TIARYD. STRACK
tldryPublc

STATE OFTEXAS
W Corrr. Ep. ArS. 13, 2017

Notes

Sent formal well proposal consisting
of proposal letter, Authority for
Expenditure and Preliminary Well Plat
of the Wise Unit B. Email sent to
Thomas.liles@chk.com
Sent formal well proposal consisting
of proposal letter, Authority for
Expenditure and Preliminary Well Plat
of the Wise Unit B.

KS-19



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

Wise Unit B

Application Date: September 15, 2015

AFFIDAVIT OF KELLY SANDERS
(CONTACTS - UNCOMMTTTED WORKING INTEREST OW|IERS)

I, Kelly Sanders, being first duly cautioned and sworn, do hereby depose and state as

follows:

l. My name is Kelly Sanders and I am a Senior Staff Landman with XTO Energy
Inc. ("Applicant"). My dayto-day responsibilities include the negotiations of joint operating
acquisition agreements for Applicant in the State of Ohio.

2. As part of those responsibilities, I am personally responsible for contacting other
operators and/or uncommitted working interest owners who hold oil and gas interest within
Applicant's proposed drilling units to seek their participation and or acquire their oil and gas

interest.

3. I have personal knowledge of contacts that I have made and attempted to make on
behalf of Applicant with other operators and/or uncommitted working interest owners in the
Wise Unit B. Those efforts are detailed below.

4. Regarding the following tracts, contact was made, including but not limited to, the
following:

Uncommitted Working
Interest Owner: Chesapeake Exploration, LLC
Point of Contact: Thomas Liles
Address: 6100 North Western Avenue

Oklahoma City, OK 73118
Email: Thomas.!ils!.@r$.com
Telephone: (405) 848-8000
Uncommitted Tracts: Tax Parcel Nos. 26-00933.000,26-00935.000, 26-00934.000, and

26-00903.001

KS-20



Date XTO Contact

9ll4l20l5 KellySanders

Partv
Contacted

Thomas Liles

Method Notes

Sent formal well proposal consisting
of proposal letter, Authority for
Expenditure and Preliminary Well Plat
of the Wise Unit B. Email sent to
Thomas.liles@chk.com
Sent formal well proposal consisting
of proposal letter, Authority for
Expenditure and Preliminary Well Plat
of the Wise Unit B.

Email

911412015 KellySanders Thomas Liles Mail/FedEx

Further Affiant sayeth naught.

Sworn to and subscribed before me this l4h day of Septemb er,2015.

TARY D. SIRACK
Nobry Pubtc

STATE OFTEXAS
Uy Conrn. Ery.Alg. t3, 20t7

KS-20



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

Wise Unit B

Application Date: September 15,2015

AFFIDAVIT OF KELLY SANDERS
(CONTACTS 

-UNCOMMTTTED 
WORKTNG INTEREST OWNERS)

I, Kelly Sanders, being first duly cautioned and sworn, do hereby depose and state as

follows:

1. My name is Kelly Sanders and I am a Senior Staff Landman with XTO Energy
Inc. ("Applicant"). My day-to-day responsibilities include the negotiation ofjoint operating and
acquisition agreements for Applicant in the State of Ohio.

2. As part of those responsibilities, I am personally responsible for contacting other
operators and/or uncommitted working interest owners who hold oil and gas interests within
Applicant's proposed drilling units to seek their participation and./or acquire their oil and gas

interests.

3. I have personal knowledge of contacts that I have made and attempted to make on
behalf of Applicant with other operators and/or uncommitted working interest owners in the
Wise Unit B. Those efforts are detailed below.

4. Regarding the following tract, contact was made, including but not limited to, the
following:

Uncommitted Working
Interest Owner: Equity Oil and Gas Funds,Inc.
Point of Contact: Alane M. King
Address: 4704Darron Road, Suite L

Stow, OH 44224
Email: alanemkins@smail.com
Telephone: (234)231-1004
Uncommitted Tracts: Tax Parcel Nos. 26-01583.000, 26-01893.000, 26-01585.003, 26-

01585.000, 26-01893.001, 26-01585.002 and 26-01893.002

KS-21



Date XTO Contact

911412015 Kelly Sanders

Partv
Contacted

Alane M. King

Method Notes

Sent formal well proposal consisting
of proposal letter, Authority for
Expenditure and Preliminary Well Plat
of the Wise Unit B. Email sent to
alanemkin g@ grnail. com.
Sent formal well proposal consisting
of proposal letter, Authority for
Expenditure and Preliminary Well Plat
of the Wise Unit B.

Email

911412015 KellvSanders Alane M. King Mail/Fed Ex

Further Affrant sayeth naught.

Sworn to and subscribed before me this l4h day of Septemb er,2015.

ITARY D. STRACK
Itbbry Rblc

STATE OFTEXAS

W Coflfll Ete.An. 13' 2017

KS-2I



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

Wise Unit B

Application Date: September 15, 2015

AFFIDAVIT OF KELLY SANDERS
(CONTACTS - UNCOMMTTTED WORKTNG TNTEREST OWNERS)

I, Kelly Sanders, being first duly cautioned and swom, do hereby depose and state as

follows:

1. My name is Kelly Sanders and I am a Senior Staff Landman with XTO Energy
Inc. ("Applicant"). My day-to-day responsibilities include the negotiations of joint operating
acquisition agreements for Applicant in the State of Ohio.

2. As part of those responsibilities, I am personally responsible for contacting other
operators and/or uncommitted working interest owners who hold oil and gas interest within
Applicant's proposed drilling units to seek their participation and or acquire their oil and gas

interest.

3. I have personal knowledge of contacts that I have made and attempted to make on
behalf of Applicant with other operators and./or uncommitted working interest owners in the
Wise Unit B. Those efforts are detailed below.

4. Regarding the following tracts, contact was made, including but not limited to, the
following:

Uncommitted Working
Interest Owner: Gulfport Energy Corporation
Point of Contact: Steve Bruton
Address: 14313 N. May Avenue, Suite 100

Oklahoma City, Oklahoma 73134
Email: sbruton@gulfportenergy.com
Telephone: (877) 485-3867
Uncommitted Tracts: Tax Parcel Nos. 26-01763.001, 26-01050.000, 26-03201.001,26-

01485.000, 26-00786.000, 26-00220.000, 26-00219.000, 26-
002 1 8.000, 26-000 I 0.0 00, 26-01484.00 I nd 26-0021 7.000

KS-22



Date XTO Contact

9/14/2015 Kelly Sanders

Partv
Contacted

Steve Bruton

Method

Email

Notes

Sent formal well proposal consisting
of proposal lefier, Authority for
Expenditure and Preliminary Well Plat
of the Wise Unit B. Email sent to
sbruton@eulfo ortenersv.com.
Sent formal well proposal consisting
of proposal leffer, Authority for
Expenditure and Preliminary Well Plat
of the Wise Unit B.

9ll4l20l5 Kelly Sanders Steve Bruton Mail/FedEx

Further Affiant sayeth naught.

Sworn to and subscribed before me this 14ft day of September,20l5.

TIARY D. SIRACK
N6rytubflc

STATE OFTDGS
WC'qrrfi. Ep.Arg. $,n17

KS-22



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

Wise Unit B

Application Date: September 15, 2015

AFFIDAVIT OX' KELLY SAIIDERS
(CONTACTS 

-UNCOMMTTTED 
WORKTNG TNTEREST OWTIERS)

I, Kelly Sanders, being first duly cautioned and sworn, do hereby depose and state as

follows:

1. My name is Kelly Sanders and I am a Senior Staff Landman with XTO Energy
Inc. ("Applicant"). My day-to-day responsibilities include the negotiation ofjoint operating and
acquisition agreements for Applicant in the State of Ohio.

2. As part of those responsibilities, I am personally responsible for contacting other
operators and/or uncommitted working interest owners who hold oil and gas interests within
Applicant's proposed drilling units to seek their participation and/or acquire their oil and gas

interests.

3. I have personal knowledge of contacts that I have made and attempted to make on
behalf of Applicant with other operators and/or uncommitted working interest owners in the
Wise Unit B. Those efforts are detailed below.

4. Regarding the following tract, contact was made, including but not limited to, the
following:

Uncommitted Working
Interest Owner: John Murphy
Point of Contact: John Murphy
Address: 1691 Lynn Drive

Lancaster, OH 43130
Email: N/A
Telephone: (740)215-l0ll
Uncommitted Tracts: Tax Parcel Nos. 26-01583.000, 26-01893.000, 26-01585.003,26-

01585.000, 26-01 893.001, 26-01585.002 and 26-01893.002

KS-23



XTO Contact

9l14/2015 Kelly Sanders

Party
Contacted

John Murphy

Method

Mail/Fed Ex

Notes

Sent formal well proposal consisting
of proposal letter, Authority for
Expenditure and Preliminary Well Plat
of the Wise Unit B.

Further Affiant sayeth naught.

Sworn to and subscribed before me this 14fr day of September,2}l5.

ilARY D. STRACK
],ldrry Publc

STATE OFTEXAS
WConnr. Eg.Atr. t3,2017

KS-23



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

Wise Unit B

Application Date: September 15, 2015

AFFIDAVIT OF KELLY SAI\DERS
(CONTACTS 

-TTNCOMMTTTED 
WORTflNG TNTEREST OmIERS)

I, Kelly Sanders, being first duly cautioned and sworn, do hereby depose and state as

follows:

1. My name is Kelly Sanders and I am a Senior Staff Landman with XTO Energy Inc.
("Applicant"). My day-to-day responsibilities include the negotiation of joint operating and
acquisition agreements for Applicant in the State of Ohio.

2. As part of those responsibilities, I am personally responsible for contacting other
operators and/or uncommitted working interest owners who hold oil and gas interests within
Applicant's proposed drilling units to seek their participation and/or acquire their oil and gas

interests.

3. I have personal knowledge of contacts that I have made and attempted to make on
behalf of Applicant with other operators and./or uncommitted working interest owners in the
Wise Unit B. Those efforts are detailed below.

4. Regarding the followingtract, contact was made, including but not limited to, the
following:

Uncommitted Working
Interest Owner: Logan Enerry,Inc.
Point of Contact: John E. Murphy, President
Address: PO Box 71

Logan OH 43138
Email: N/A
Telephone: (740) 992-2452
Uncommitted Tracts: Tax Parcel Nos. 26-01583.000, 26-01893.000, 26-01585.003,26-

01585.000, 26-01893.001, 26-01585.002 and 26-01893.002

KS-24



Date XTO Contact

9ll4l20l5 KellySanders

Partv
Contacted

John E. Murphy

Method

Mail/Fed Ex

Notes

Sent formal well proposal consisting
of proposal letter, Authority for
Expenditure and Preliminary Well Plat
of the Wise Unit B.

Further Affiant sayeth naught.

Swom to and subscribed before me this 14s day of Septemb er,2015.

IIARY D. STRACK
llldaryPOIc

STATE OF TEXAS
IyConrn. Ery,Arg. B,n17

KS-24



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

Wise Unit B

Application Date: September 15, 2015

AFFIDAVIT OF KELLY SAIIDERS
(CONTACTS 

-UNCOMMITTED 
WORKING INTEREST OWNERS)

I, Kelly Sanders, being first duly cautioned and sworn, do hereby depose and state as

follows:

1. My name is Kelly Sanders and I am a Senior Staff Landman with XTO Energy
Inc. ("Applicant"). My day-to-day responsibilities include the negotiation ofjoint operating and
acquisition agreements for Applicant in the State of Ohio.

2. As part of those responsibilities, I am personally responsible for contacting other
operators and/or uncommitted working interest owners who hold oil and gas interests within
Applicant's proposed drilling units to seek their participation and/or acquire their oil and gas

interests.

3. I have personal knowledge of contacts that I have made and attempted to make on
behalf of Applicant with other operators and/or uncommitted working interest owners in the
Wise Unit B. Those efforts are detailed below.

4. Regarding the following tract, contact was made, including but not limited to, the
following:

Uncommitted Working
Interest Owner: OIX 3, LLC
Point of Contact: Robert A. Fein
Address: c/o U-B Corporation

Slrylight Office Tower
1660 W. 2nd Street, Suite 1100
Cleveland. OH 44115

Email: N/A
Telephone: N/A
Uncommitted Tracts: Tax Parcel Nos. 26-01583.000, 26-01893.000, 26-01585.003,26-

01585.000, 26-01893.001, 26-01585.002 and 26-01893.002

KS-25



Date XTO Contact ^^HLontacted
Method

Mail/Fed Ex

Notes

Sent formal well proposal consisting
of proposal letter, Authority for
Expenditure and Preliminary Well Plat
of the Wise Unit B.

9ll4l20l5 Kelly Sanders Robert A. Fein

Further Affiant sayeth naught.

Sworn to and subscribed before me this 14ft day of Septemb er,2015.

ry

IARY D. STRACK
ilobty tubfc

STATE OFTEXAS
Cotiln. Erg.Arg. 13,2017

KS-25



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

Wise Unit B

Application Date: September 15, 2015

AFFIDAVIT OF KELLY SAIIDERS
(CONTACTS - UNCOMMTTTED WORKING INTEREST OmIERS)

I, Kelly Sanders, being first duly cautioned and sworn, do hereby depose and state as

follows:

1. My name is Kelly Sanders and I am a Senior Staff Landman with XTO Energy
Inc. ("Applicant"). My day-to-day responsibilities include the negotiations of joint operating
acquisition agreements for Applicant in the State of Ohio.

2. As part of those responsibilities, I am personally responsible for contacting other
operators and/or uncommitted working interest owners who hold oil and gas interest within
Applicant's proposed drilling units to seek their participation and or acquire their oil and gas

interest.

3. I have personal knowledge of contacts that I have made and attempted to make on
behalf of Applicant with other operators and/or uncommitted workin! interest owners in the
Wise Unit B. Those efforts are detailed below.

4. Regarding the following tracts, contact was made, including but not limited to, the
following:

Uncommitted Working
Interest Owner: Paloma Partners,III
Point of Contact: Mark Gabrisch
Address: 1021 Main St. Suite 2450

Houston, TX77002
Email: mbagrisch@palomaresources.com
Telephone: (713) 650-8500
Uncommitted Tracts: Tax Parcel Nos. 26-00041.000, 26-00043.000, 26-00044.000,

26-00502.001, 26-00045.000, 26-00042.000, 26-01035.000, 26-
01033.000, 26-01034.000

KS-26



Date XTO Contact

9l14/2015 Kelly Sanders

Partv
Contacted

Mark Gabrisch

Method Notes

Sent formal well proposal consisting
of proposal letter, Authority for
Expenditure and Preliminary Well Plat
of the Wise Unit B. Email sent to
mgabrisch@palomaresources. com.
Sent formal well proposal consisting
of proposal leffer, Authority for
Expenditure and Preliminary Well Plat
of the Wise Unit B.

Email

911412015 Kelly Sanders Mark Gabrisch Mail/FedEx

Further Affiant sayeth nausht.

Sworn to and subscribed before me this I4h day of September,2015.

IIARY D. STRACK
ilobryPOlc

STATEOFTEOS
WCorm, Erp'Atg.13' 20tl

Notary Pub

KS-26



STATE OF OHIO
DEPARTMENT OF NATURAL RESOURCES

DIVISION OF OIL AI\D GAS RESOURCES MANAGEMENT

In re the Matter of the Application of
XTO Energy Inc. for Unit Operation

Wise Unit B

Application Date: September 15, 2015

AFFIDAVIT OF KELLY SANDERS
(CONTACTS - UNCOMMTTTED WORKTNG INTEREST OWIIERS)

I, Kelly Sanders, being first duly cautioned and sworn, do hereby depose and state as

follows:

1. My name is Kelly Sanders and I am a Senior Staff Landman with XTO Energy
Inc. ("Applicant"). My day-to-day responsibilities include the negotiations of joint operating
acquisition agreements for Applicant in the State of Ohio.

2. As part of those responsibilities, I am personally responsible for contacting other
operators and/or uncommitted working interest owners who hold oil and gas interest within
Applicant's proposed drilling units to seek their participation and or acquire their oil and gas
interest.

3. I have personal knowledge of contacts that I have made and attempted to make on
behalf of Applicant with other operators and/or uncommitted working interest owners in the
Wise Unit B. Those efforts are detailed below.

4. Regarding the following tracts, contact was made, including but not limited to, the
following:

Uncommitted Working
Interest Owner: Statoil USA Onshore Properties,Inc.
Point of Contact: Eric J. Luszcz
Address: 2103 City West Boulevard, Suite 800

Houston, TX77042
Email: elus@statoil.com
Telephone: (713) 918-8200
Uncommitted Tract: Tax Parcel Nos. 18-00087.000

KS-27



Date XTO Contact
Party

Contacted
Method Notes

Sent formal well proposal consisting
of proposal letter, Authority for
Expenditure and Preliminary Well Plat
of the Wise Unit B. Email sent to
elus@statoil.com.
Sent formal well proposal consisting
of proposal letter, Authority for
Expendifure and Preliminary Well Plat
of the Wise Unit B.

9ll4l20l5 Kelly Sanders Eric J.Luszcz Email

9ll4l20l5 Kelly Sanders Eric J. Luszcz Mail/FedEx

Further Affiant saYeth nausht.

Sworn to and subscribed before me this 14fr day of Septemb er,2015.

IIARYD. STRACK
ilohry PrDIc

STATE OFTEXAS
lfy Coffir. E O. Ar0. t3, 20t7

KS-2]
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David Bodo & Associates, Inc.

(330) 863-2300

Professional Surveyors

5175 Tongo Rd NW, Carrollton, Ohio, 44615

Job No.:                 Date:

Operator: XTO Energy, Inc.

Address: 190 Thorn Hill Road, Warrendale, Pennsylvania, 15086

County: Township:

Section: Quad:

Township: Subdivision:

Range: Urbanized Area:

09/03/201515143Pease & Pultney

Lansing

Belmont

Wise Unit B

Seven Ranges

Non-Urbanized

2, 3, 9

6 N

3 W

Tract # Parcel ID

  1 56-00284.000

  2 56-00283.000

  3 18-00080.000

  4 19-01121.000

  5 18-00087.000

  6 18-00101.000

  7 26-01949.000

  8 26-01761.000

  9 26-01583.000

 10 26-01750.000

 11 26-01878.000

 12 26-60234.000

 13 26-60212.000

 14 26-60210.000

 15 26-60211.000

 16 26-01100.001

 17 26-01914.000

 18 26-01913.000

 19 26-01608.000

 20 26-01621.000

 21 26-01763.001

 22 26-01048.000

 23 26-00041.000

 24 26-00043.000

 25 26-00044.000

 26 26-01642.000

 27 26-01893.000

 28 26-01050.000

 29 26-01492.000

 30 26-01428.000

 31 26-01424.000

 32 26-03299.000

 33 26-01499.000

 34 26-01498.001

 35 26-01498.000

 36 26-00018.000

 37 26-00238.000

 38 26-00396.000

 39 26-03201.001

 40 26-60209.000

 41 26-03201.000

 42 26-01585.003

 43 26-00885.000

 44 26-01585.001

 45 18-00090.001

18-00167.000

19-03173.000

 47 18-00098.000

 48 26-60208.000

 49 26-00119.000

Tract # Parcel ID

 50 26-01317.000

 51 26-00502.000

 52 26-00502.001

 53 26-01433.000

 54 26-01100.000

 55 26-00933.000

 56 26-00935.000

 57 26-00934.000

 58 26-00903.001

 59 26-60207.000

 60 26-60219.000

 61 26-03016.000

 62 26-00355.000

 63 26-00964.000

 64 26-00963.000

 65 26-00902.000

 66 26-00903.000

 67 26-01585.000

 68 26-00469.000

 69 26-01485.000

 70 26-00718.000

 71 26-00731.000

 72 26-01909.000

 73 26-01463.000

 74 26-00787.000

 75 26-00786.000

 76 26-00153.000

 77 26-00220.000

 78 26-00219.000

 79 26-00218.000

 80 26-01132.000

 81 26-01248.000

 82 26-01049.000

 83 26-01125.000

 84 26-00923.000

 85 26-00010.000

 86 26-00192.000

 87 26-00045.000

 88 26-00042.000

 89 26-01216.000

 90 26-01108.000

 91 26-01124.000

 92 26-01484.002

 93 26-01131.000

 94 26-01484.001

 95 26-00217.000

 96 26-01894.000

 97 26-01484.000

 98 26-01910.000

 99 26-01915.000

Tract # Parcel ID

 100 26-01151.000

 101 26-01911.000

 102 26-01908.000

 103 26-01912.000

 104 26-01384.000

 105 26-01135.000

 106 26-00228.000

 107 26-00988.000

 108 26-01457.000

 109 26-00086.000

 110 26-01893.001

 111 26-00981.000

112 26-00960.000

 113 26-00561.000

 114 26-00974.000

 115 26-00973.001

 116 26-00973.000

 117 26-60044.000

 118 26-01337.000

 119 26-00247.000

 120 26-00754.000

 121 26-01035.000

 122 26-01033.000

 123 26-01034.000

 124 26-01585.002

 125 26-60220.000

 126 26-60215.000

 127 26-60217.000

 128 26-60233.000

 129 26-60218.000

 130 26-60230.000

 131 26-60221.000

 132 26-60222.000

 133 26-60232.000

 134 26-60213.000

 135 26-60223.000

 136 26-60224.000

 137 26-60204.000

 138 26-60226.000

 139 26-60216.000

 140 26-60205.000

 141 26-60206.000

 142 26-60231.000

 143 26-60214.000

 144 18-00100.000

 145 18-00099.000

 146 26-01135.001

 147 26-00228.001

 148 26-01893.002
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David Bodo & Associates, Inc.

(330) 863-2300

Professional Surveyors

5175 Tongo Rd NW, Carrollton, Ohio, 44615

Job No.:                 Date:

Operator: XTO Energy, Inc.

Address: 190 Thorn Hill Road, Warrendale, Pennsylvania, 15086

County: Township:

Section: Quad:

Township: Subdivision:

Range: Urbanized Area:

09/03/201515143Pease & Pultney

Lansing

Belmont

Wise Unit B

Seven Ranges

Non-Urbanized

2, 3, 9

6 N

3 W

Color Shading Key

UNLEASED

CHESAPEAKE APPALACHIA, LLC & STATOIL USA,

INC UNCOMMITTED WORKING INTEREST OWNERS

GULFPORT ENERGY CORP UNCOMMITTED

WORKING INTEREST OWNERS

PALOMA PARTNERS III, LLC UNCOMMITTED

WORKING INTEREST OWNERS

EQUITY OIL AND GAS FUND, INC, OIX 3, LLC, LOGAN ENERGY, INC,

& JOHN MURPHY UNCOMMITTED WORKING INTEREST OWNERS

CHESAPEAKE EXPLORATION, LLC UNCOMMITTED

WORKING INTEREST OWNERS

XTO/COMMITTED WORKING INTEREST OWNERS

& UNLEASED OWNER

BORE PATH

Tract # Parcel ID

  1 56-00284.000

  2 56-00283.000

  3 18-00080.000

  4 19-01121.000

  5 18-00087.000

  6 18-00101.000

  7 26-01949.000

  8 26-01761.000

  9 26-01583.000

 10 26-01750.000

 11 26-01878.000

 12 26-60234.000

 13 26-60212.000

 14 26-60210.000

 15 26-60211.000

 16 26-01100.001

 17 26-01914.000

 18 26-01913.000

 19 26-01608.000

 20 26-01621.000

 21 26-01763.001

 22 26-01048.000

 23 26-00041.000

 24 26-00043.000

 25 26-00044.000

 26 26-01642.000

 27 26-01893.000

 28 26-01050.000

 29 26-01492.000

 30 26-01428.000

 31 26-01424.000

 32 26-03299.000

 33 26-01499.000

 34 26-01498.001

 35 26-01498.000

 36 26-00018.000

 37 26-00238.000

 38 26-00396.000

 39 26-03201.001

 40 26-60209.000

 41 26-03201.000

 42 26-01585.003

 43 26-00885.000

 44 26-01585.001

 45 18-00090.001

18-00167.000

19-03173.000

 47 18-00098.000

 48 26-60208.000

 49 26-00119.000

Tract # Parcel ID

 50 26-01317.000

 51 26-00502.000

 52 26-00502.001

 53 26-01433.000

 54 26-01100.000

 55 26-00933.000

 56 26-00935.000

 57 26-00934.000

 58 26-00903.001

 59 26-60207.000

 60 26-60219.000

 61 26-03016.000

 62 26-00355.000

 63 26-00964.000

 64 26-00963.000

 65 26-00902.000

 66 26-00903.000

 67 26-01585.000

 68 26-00469.000

 69 26-01485.000

 70 26-00718.000

 71 26-00731.000

 72 26-01909.000

 73 26-01463.000

 74 26-00787.000

 75 26-00786.000

 76 26-00153.000

 77 26-00220.000

 78 26-00219.000

 79 26-00218.000

 80 26-01132.000

 81 26-01248.000

 82 26-01049.000

 83 26-01125.000

 84 26-00923.000

 85 26-00010.000

 86 26-00192.000

 87 26-00045.000

 88 26-00042.000

 89 26-01216.000

 90 26-01108.000

 91 26-01124.000

 92 26-01484.002

 93 26-01131.000

 94 26-01484.001

 95 26-00217.000

 96 26-01894.000

 97 26-01484.000

 98 26-01910.000

 99 26-01915.000

Tract # Parcel ID

 100 26-01151.000

 101 26-01911.000

 102 26-01908.000

 103 26-01912.000

 104 26-01384.000

 105 26-01135.000

 106 26-00228.000

 107 26-00988.000

 108 26-01457.000

 109 26-00086.000

 110 26-01893.001

 111 26-00981.000

112 26-00960.000

 113 26-00561.000

 114 26-00974.000

 115 26-00973.001

 116 26-00973.000

 117 26-60044.000

 118 26-01337.000

 119 26-00247.000

 120 26-00754.000

 121 26-01035.000

 122 26-01033.000

 123 26-01034.000

 124 26-01585.002

 125 26-60220.000

 126 26-60215.000

 127 26-60217.000

 128 26-60233.000

 129 26-60218.000

 130 26-60230.000

 131 26-60221.000

 132 26-60222.000

 133 26-60232.000

 134 26-60213.000

 135 26-60223.000

 136 26-60224.000

 137 26-60204.000

 138 26-60226.000

 139 26-60216.000

 140 26-60205.000

 141 26-60206.000

 142 26-60231.000

 143 26-60214.000

 144 18-00100.000

 145 18-00099.000

 146 26-01135.001

 147 26-00228.001

 148 26-01893.002

XTO/COMMITTED WORKING INTEREST OWNERS
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