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STATE OF OHIO 
DEPARTMENT OF NATURAL RESOURCES 

DIVISION OF OIL AND GAS RESOURCES MANAGEMENT 

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

:
: Application Date: November 18, 2015 
: Supplemental Date: February 24, 2016 

Zink Meyer Unit 

APPLICATION 

Pursuant to OHIO REVISED CODE §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 Monroe County, Ohio, (the “Zink Meyer Unit”) 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. 

I. 
APPLICANT INFORMATION 

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

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

good standing as an “owner” with the Division. 

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

correspondence, pleadings, and documents from the Division and others concerning this filing, 

be served upon the following: 

Paul B. Westbrook  David Pearson 
HARRIS, FINLEY & BOGLE, P.C. Senior Landman 
777 Main Street, Suite 1800  XTO Energy Inc. 
Fort Worth, TX 76102 714 Main Street 
Tel. (817) 870-8708  Fort Worth, TX 76102 
E-mail: Pwestbrook@hfblaw.com Tel. (817) 885-3502 

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

The Zink Meyer Unit is located in Monroe County, Ohio, and consists of 31 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 Zink Meyer 

Unit is approximately 541.8462 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 458.6032 acres of the proposed unit, which represents 84.637153% of the unit 

area, which satisfies the sixty-five percent (65%) threshold required by OHIO REVISED CODE 

§1509.28. As more specifically described below, XTO seeks authority to drill and complete

three horizontal wells in the Unitized Formation, defined as fifty (50) feet above the top of the 

Utica formation to fifty (50) feet below the top of the Trenton formation, from a well pad located 

southeast corner of the Zink Meyer Unit, 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 1 and Attachment 2, 

respectively.  Among other things, the Unit Plan allocates unit production and expenses based 

upon each tract’s surface acreage participation in the unit; includes a carry provision for 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. 

III. 
TESTIMONY 

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

of the Zink Meyer Unit: (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;1 (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 

1 See Attachment 3.  
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recovery from unit operations exceeds its estimated additional costs2; and (iii) testimony from a 

landman, David Pearson, describing the project generally and the terms of the Unit Plan.3 

IV. 
THE CHIEF SHOULD GRANT THIS APPLICATION 

 

A. Legal Standard 

 OHIO REVISED CODE §1509.28 requires the Chief of the Division to issue an order 

providing for the unit operation of a pool or a part thereof if it is reasonably necessary to increase 

substantially the ultimate recovery of oil and gas, and the value of the estimated additional 

recovery of oil and gas exceeds the estimated additional cost incident to conducting the 

operation.  See OHIO REV. CODE §1509.28(A). 

 The Chief’s order must be on terms and conditions that are just and reasonable and 

prescribe a plan for unit operations that includes the following: 

(1) A description of the unit area; 

(2) A statement of the nature of the contemplated operations; 

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

(4) A provision addressing credits and charges to be made for the investment 
in wells, tanks, pumps, 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 Zink Meyer Unit: 
 

See OHIO REV. CODE §1509.28(A).  The Chief’s order becomes effective once approved in 

writing by those owners who will be responsible for paying at least sixty-five percent of the costs 

of the unit’s operations and by royalty and unleased fee-owners of sixty-five percent (65%) of 

                                                 
2 See Attachment 4S.   
3 See Attachment 5S.   



4 
 

the unit’s acreage.  Once effective, production that is “allocated to a separately owned tract shall 

be deemed, for all purposes, to have been actually produced from such tract, and all operations 

*** [conducted] upon any portion of the unit area shall be deemed for all purposes the conduct 

of such operations and production from any lease or contract for lands any portion of which is 

included in the unit area.”  OHIO REV. CODE §1509.28. 

B. XTO’s Application Meets the Legal Standard 

(i) The Unitized Formation is Part of a Pool 

 The “Unitized Formation” consists of the subsurface portion of the Unit Area (i.e., the 

lands shown on Exhibit A-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 Trenton formation.  The evidence presented with this Application establishes that 

the Unitized Formation is part of a pool and, thus, an appropriate subject of unit operation under 

OHIO REV. CODE §1509.28.4  Additionally, the evidence establishes that the Unitized Formation 

is likely to be reasonably uniformly distributed throughout the Unit Area and thus it is reasonable 

for the Unit Plan to allocate unit production and expenses to separately owned tracts on a surface 

acreage basis.5   

(ii) Unit Operations are Reasonably Necessary to Increase Substantially 
the Ultimate Recovery of Oil and Gas 

 The evidence presented in this Application establishes that unit operations are reasonably 

necessary to increase substantially the ultimate recovery of oil and gas from the lands making up 

the Zink Meyer Unit.  The Unit Plan contemplates the potential drilling of three horizontal wells 

with lateral lengths of approximately 7,049 feet, 7,282 feet, and 6,008 feet.6  XTO estimates that 

the ultimate recovery from these wells could be as much as 40.7 billion cubic feet ("BCF") of 

natural gas from the Unitized Formation.7  Without the requested unitization, the lateral lengths 

would have to be shortened to approximately 8,009 total combined feet, and therefore production 

would only total 16 BCF.  This would leave 24.7 BCF of natural gas undeveloped.8  

Accordingly, the evidence shows that the contemplated unit operations are reasonably necessary 

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

                                                 
4 A “pool” is defined by statute as “an underground reservoir containing a common accumulation of oil or gas, or 
both, but does not include a gas storage reservoir.”  OHIO REV. CODE § 1509.01(E).  See also Attachment 3.  
5 See Attachment 3. 
6 See Attachment 4S. 
7 See Attachment 4S. 
8 See Attachment 4S. 



5 

(iii) The Value of Additional Recovery Exceeds Its Additional Costs

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

value of approximately $900,000.9  Without unitization, the wells would be non-economic with a 

net present value of negative $4.6 million.  Accordingly, the value of the additional 24.7 BCF of 

natural gas exceeds the additional $10.2 million in drilling and completion expenses.  See 

Attachment 4S – Exhibit SC-1, showing the estimated value of the wells’ production and the 

estimated drilling and operating costs (incorporated her as if fully set forth).  Accordingly, the 

evidence establishes that this factor weighs heavily in favor of unitization. 

(iv) The Unit Plan Meets the Requirements of OHIO REVISED CODE
§1509.28

The Unit Plan proposed by XTO meets the requirements set forth in OHIO REVISED CODE 

§1509.28.  The unit area is described in the Unit Plan at Article 1, as well as on Exhibits A-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 11 and 12 of the Unit Plan.10 

V. 
HEARING 

OHIO REVISED CODE §1509.28 requires the Chief to hold a hearing to consider this 

Application, when requested by sixty-five percent (65%) of the owners of the land area 

underlying the proposed unit.  OHIO REV. CODE §1509.28(A).  That threshold level is met here. 

See Attachment 5S – Exhibit DP-1.  Accordingly, XTO respectfully requests that a hearing on 

9 See Attachment 4S.  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. 
10 See Attachment 5S.   





PLAN FOR TII\"IT OPERATIONS
ZINK MEYER I-INIT

SWITZERLAI\D TOWNSIilP
MOI\ROE COUNTY, OHrO

The following shall constitute the Plan for Unit Operations applicable to the Zink Meyer

Unit in Switzerland Township, Monroe County, Ohio, and having as its pu{pose the unitized
management, operation, and development of the Unitized Formation as herein defined, to
advance the public welfare and promote conservation, to increase the ultimate recovery of oil,
natural gas, and other substances therefrom, and to avoid waste and protect the correlative rights
of the owners of interests therein.

ARTICLE 2: DEFINITIONS

As used in this Plan for Unit Operations:

Division refers to the Ohio Department of Natual Resources' Division of Oil and Gas

Resources Management.

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

Oil and Gas Rights are the rights to investigate, explore, prospect, drill, develop,
produce, market, transport, and operate within the Unit Area for the production of Unitized
Substances, or to share in the production so obtained or the proceeds thereof including without
limitation the conducting of exploration, geologic and/or geophysical surveys by seismograph,
core test, gravlty 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 Zink Meyer Unit, Switzerland
Township, Monroe County, Ohio, including, unless otherwise expressly mentioned, any and all
attachments and exhibits hereto.

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

Royalty Owner is a Person who owns a Royalty Interest.

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

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

Uncommitted Working Interest Owner is a Working Interest Owner, other than an
Unleased Mineral Owner, who has not agreed to, ratified or otherwise approved this Plan.

Uncommitted Working Interest Owners are likely, but not necessarily, to have
obtained their interest by lease.

Unit Area means the lands shown on the plat attached as Exhibit A-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.

ATTACHMENT 1



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 msans 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 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 "Attiachment 2u) and incorporated

herein by reference as if fi.rlly re-written herein and to which all Working Interest Owners are

deemed to be parties; provided, however, that in the event Working Interest Owners have agreed

to a sepaiate 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 lnterest 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 govem.

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 caried interest, the owner of
which is obligated to pay, either in cash or out of production or otherwise, a portion of the Unit
Expense; however. Oil and Gas Rights that are free of a lease or other instrument creating a

Working Interest shall be regarded as a Working Interest to the extent of 87.5% thereof and a

Royalty Interest to the extent of the remaining 125% thereof such Royalty Interest to be subject
to any post-production costs, taxes, assessments and other fees as may be set foth in the Unit
Operating Agreement. A Royalty Interest created out of a Working Interest subsequent to the
participation of, subscription to, ratification of, approval by, or consent to this Plan by the owner
of such Working Interest shall continue to be subject to such Working lnterest burdens and
obligations that are stated in this Plan.

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

ARTICLE 2: CREATION Ai\D EFFECT OF ull-IT

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



Personal Property Excepted. All lease and well equipment, materials, and other
facilities heretofore or hereafter placed by any of the Working Interest Owners on the lands
covered hereby shall be and 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 pu{pose 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 terrn, 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 eflect 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 lnterest 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 Ef[ective Date of this Plan, or (ii) the
removal and/or plugging and abandonment of any wellbore, equipment, fixtures, facilities or
other property located in, on or under the Unit Area prior to the Effective Date of this Plan.

ARTICLE 3: UNIT OPERATIONS

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

Unit Expenses. All Unit Expenses shall be just and reasonable, and shall be charged as

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

ARTICLE 4: TRACT PARTICIPATIONS

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

ARTICLE 5: ALLOCATION OF UMTIZED SIIBSTANCES

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
productiori from such Tract or portion thereof in the same manner, in the surme 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 diflerent parts of the Trac,t, the owners of the divided interests, in the absence of
an agreement providing for a difterent division, shall share in the Unitized Substances allocated
to the Tract, or in the proceeds thereof, in proportion to the surface acreage of their respective



parts of the Tract. Any royalty or other payment which depends upon per well production or

pipeline runs from a well or wells on a Tract shall, after the Effective Date, be determined by
dividing the Unitized Substances allocated to the Tract by the number of wells on the Tract

capable of producing Unitized Substances on the Effective Date; however, if any Tract has no

well thereon capable of producing Unitized Substances on the Effective Date, the Tract shall, for
the purpose of this determination, be deemed to have one (1) such well thereon.

ARTICLE 6: USE OR LOSS OF IIIIITIZED SUBSTAIICES

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

Unitized Formation.

Royalty Payments. No royalty, overriding royalty, production, or other payments shall

be payable on account of Unitized Substances used, lost, or consumed in Unit Operations,

including without limitation the testing of the productivity of any wells drilled in the Unit Area.

Royalty payments shall be made to Unleased Mineral Owners beginning with the initial
distribution date for production of Unitized Substances from any well within theZinkMeyer
Unit.

ARTICLE 7: TITLES

Warranty and Indemnity. Each Person urho, by acceptance of produced Unitized
Substances or the proceeds from a sale thereof, may claim to own a Working Interest or Royalty
Interest in and to any Tract or in the Unitized Substances allocated thereto, shall be deemed to
have warranted its title to such interest, and, upon receipt of the Unitized Substances or the
proceeds from a sale thereof to the credit of such interest, shall indemnify and hold harmless all
other Persons in interest from any loss due to failure, in whole or in part, of its title to any such

interest; provided, however, that nothing in this provision shall apply to Unleased Mineral
Owners.

Production Where Title is in Dispute. If the title or right of any Person claiming the
right to receive in kind all or any portion of the Unitized Substances allocated to a Tract is in
dispute, Unit Operator at the direction of Working Interest Owners may: Require that the Person

to whom such Unitized Substances are delivered or to whom the proceeds from a sale thereof are

paid furnish securify for the proper accounting therefor to the rightful owner or owners if the title
or right of such Person fails in whole or in part; or withhold and market the portion of Unitized
Substances with respect to which title or right is in dispute, and hold the proceeds thereof until
such time as the title or right thereto is established by a final judgment of a court of competent
jwisdiction or otherwise to the satisfaction of Working Interest Owners, whereupon the proceeds

so held shall be paid to the Person rightfully entitled thereto.

Transfer of Title. Any conveyance of all or any part of any interest owned by any
Person hereto with respect to any Tract shall be made expressly subject to this Plan. No change
of title shall be binding upon Unit Operator, or upon any Person hereto other than the person so

transferring, until 7:00 a.m. on the first day of the calendar month next succeeding the date of
receipt by Unit Operator of a certified copy of the recorded instrument evidencing such change
in ownership.

ARTICLE 8: EASEMENTS, GRANTS, OR USE OF SURFACE

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

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



Surface Damages. Subject to the terms and conditions of the various leases, Working
Interest Owners shall reimburse the owner for the market value prevailing in the area of growing

crops, livestock, timber, fences, improvements, and structures on the Unit Area that are

destroyed or damaged as a result of Unit Operations.

Unleased Froperty. Notwithstanding anything in this Article 8 to the contrary, and

except where otherwise authorized by the DivisiorU there shall be no Unit Operations conducted

on the surface of any property located within the Zink Meyer Unit, and there shall be no right of
ingress and egtess over and no right to use the surface waters of any surface lands located within
the ZinkMeyer Unit, owned by a non-consenting Unleased Mineral Owner.

ARTICLE 9: CHANGE OF TITLE

Covenant Running with the Land. This Plan shall extend to, be binding upon, and

inure to the benefit of the owners of the Royalty Interests and Working lnterests in Oil and Gas

Rigtrts 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: RELATIONSIilPS OF PERSONS

No Partnership. All duties, obligations, and liabilities arising hereunder shall be several

and not joint or collective. This Plan is not intended to and shall not be construed to create an
association or trust, or to impose a parhrership or fiduciary duty, obligation, or liability. Each
Person affected hereby shall be individually responsible for its own obligations.

No Joint or Cooperative Refining, SaIe 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: EFF.ECTIVE 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 lnterest Owners may terrninate 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 thirfy (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 temrinated 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 axe 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 axe 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 fi.rther development and
operation of the Unitized Formation as a unit shall cease. Each oil and gas lease and other
agteement 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, Counterparto or Other Instrument. An owner of Oil and Gas Rights or its
agent may approve this Plan by signrng the original, a counterpart thereof, or other instrument
approving this Plan. The signing of any such instrument shall have the same effect as if all
Persons had signed the same instrument.

Commitment of Interests to Unit. The approval of this Plan by a Person or their agent

shall bind that Person and commit all interests owned or controlled by that Person as of the date

of such approval, and additional interests thereafter acquired.

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

ARTICLE 14: MISCELLANEOUS

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

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

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

6
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OPERATING AGREf,MENT

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

hereinafter designated and refened to as "Operator," and the sigratory 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 lpases andlor Oil and Gas Interests in the land

identified in Exhibit "A," and the parties hereto have reached an agreement to explore and develop these Leases and/or Oil

and Gas Interes8 for the production ofOil and Gas to the extent and as hereinafter provided,

NOW, TIIEREFORE, it is agreed as follows:

ARTICLE I.
DEFINITIONS

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

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

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 "Conhact Area" shall mean all of the lands, Oil and Gas Leases and/or Oil and Gas lnterests intended to be

developed and operated for Oil and Gas purposes under this agreement. Such lands, Oil and Gas l,eases 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

Znne 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 Horizontal Well. the term (DeeDen" shall mean an oneration wherebv a Lateral is drilled to
a Displacemqnt gfeater than (i) thp DisBlacemgnt cogtgihed in the propbsal fo.r such operqti6n approved by ftre Consenting Parties,
or (ii) to the Displacement to iy'hich thelateral was drilled pursuadt ttf a previous proBosal.

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

F. The terms "Drilling Party" and "Consenting Party" shall mean a party who agrees to join in and pay its share of the

cost ofany operalion 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 federal

body having authority. If a Drilling Unit is not fixed by any suoh rule or ordeq a Drilling Unit shall be the drilling unit as

established by the pattem ofclrilling in the Contract Area unless fixed by express agreement ofthe Drilling Parties.

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

located. When used in connectios with a Horizoltal Well. the term "Drillsite" shall mean (i) the surface hole location. and (ii) thegil and Gas Leases or Oil and Gas Interests within the Drilling Unit on or under which'fhe wellbore, including thb Latir6l, is
located.

Rig unril tft lllt rru;'il?ttrff$,-fitr"lTtr;9,rlaf$lri1erltpf3t"l1fr3,'$,p.:iflpdt1vtfJ'fri$isgfl'9""[[l1,6J:"" of a Spudder

J. The term "Horizontal Well" shall mean a well containins one or more Laterals which are drilled. Comnleted or
$e.c,ompf9!9fl inp ma449rjp whic!..the horjz-optal copppnent of the r;o.FFlption lntprvgl (i) exlgndp at lepse.one- hunil.ryedJQCI (f001)
In tne oDJecnve lormanon(s, ano (lr) exceeos tne vemcal compotrent ol tne uomplenon rnterval In tbe oDJecnve lormauon(s,1.

, IC- The terqr "Lateral'shall peau that portio-n of a wellbore that deviates from approximate vertical orientation to
approximate horizontal orientation and all wellbore beyond such deviation to a Total Measured Ddpth.

L. The term "Non-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 'S{on-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 mean oil, gas, casinghead 86, Btr condensate, and/or all other liquid or gaseous

hydrocarbons and other marketable substancss produced therewith, unless an intent to limit the inclusiveness of this term is

specifically saied.

O. The term "Oil and Gas Interests" or "Interests" shall mean unleased fee and mineral interests in Oil and Gas in tracts

of land lying within the Conffact Area which are owned by parties to this agreement.

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

covering fracts of Iand lying within the Contract fuea which are owned by the parties to this agreement.

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

is8.fl8J:elbiliiitl"#.?ri?8i';"Y,1'e'.",$t3$1T"3011i3$3lYJft?#fflP.fliHll[t]a[$'nr'i,lHg,Pft'#;ii'n$"H$1&s$ff;pf;f.tlsnot in an existing Lateral.

R. The term "Recompletion" or "Recomplete" shall mean an operation whereby a Completion in one Zone is abandoned

in order to attempt a Completion in a different Zone within the existing wellbore.

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

restore, or improve production in a Zone which is currently open to production in the wellbore. Such operations include, but

are not limited to, well stimulation operations but exclude any routine repair or maintenance work or drilling Sidetracking,

Deepening, Completing Recompleting or Plugging Back of a well.

T. The term nSidehackn shall mean the directional contol and intentional deviation of a well from vertical so as to

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

meqhgniqal.difficplties...Whep,usgd in copneqtion wjfh a Horizon.tal Well, tLe term "Side-track shall m_ean th-e -directional control
ano oevlanQn oI_a wel| outsroe the_e4sung Lat-Qral(s) sQ 8s [o.ch4nqe fne zone or the direction ol a Lateral tiom the anDroved
proposal unless done to straighten the hole Or drill arbund junk in the-hole or to overcome other mechanical dilficulties.

no,i,ootnfivfr!!SffiJBfJ$'$%*Eil'fflLfd'$f,f,$i1l'.tHJitF#f|ir$fl3lJ.$$gS$"T#fffart ortne verticar component ora

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

W._The term lTota_l Mtasufed Depth," wben_used in counectiou with a Horizontal Well. shall mean the distance from
rne sunace ot tne sround ro the lerminus. ,Is measuredaftioofsofr"fl$.#ffnW*.,y:iffs:?ir.*yp8ffiroi,S.rlauftl&1$,p,l[%.i.t$p;
H131"'tfiifl.d33ii[$ft[lffu{']JSJ[3 t6il#fi 9l&!ff,r."ru..d Depth,, insorar as il appries to such iyeil.

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 shatum of earth containing or thought to contain a cornmon accumulation of Oil and

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

6"*','tfri*;H,*gHfKll$tlBs,t,*laYi"L::otxl$,""!Eodt|'.f,.bt$Er#'ft11"%8",#pJlHf,'frtsS$i8rs'eT#h" incrudes

natural and artificial persons, the plural includes the singular, and any gender includes the masculine, feminine, and neuter. [SCRIVENER'S
INSTRUCTION: Be careful to check the applicable leases and state statute and/or regulation for possible conflicting definitions.l

.t-



1

a

J

4
X5-

6

7

8

9

t0

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

X
x
X
X

ARTICLEII.
E)CIIBITS

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

A Exhibit "d" shall mean all sub-exhibits as appropriate, inoluding Exhibit'A-1" and shall include the following information:

(1) Description oflands subject to this agreemeng

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

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

(4) Percentages or fractional interests ofparties to this agreement,

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

(6) Burdens on production.

B. Exhibit "B," Form of Lease.

C. Exhibit "C," Accounting hocedure.

D. Exhibit "D." Insurance.

E. Exhibit "E," Gas Balancing Agreement.

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

ffiio,
H. Other:

tl
t^

IJ

t4
15

IO

l7
18

19

20

2I
22

23

24

25

26

27

28

29

30

31

tz
33

34

J]

JO

37

38

39

40

41

42

43

M
45

46

48

49

50

5t

52

53

54

55

56

57

58

59

60

61

oz

OJ

64

65

66

67

68

69

70

7l
aa

73
1A

-1-



I
2

J

4

5

6

7

8

9

l0
ll
12

13

L4

15

t6

t7
18

t9
20

2l
22

z)
24

25

26

27

28

29

30

31

32

33

34

35

36

37

38

39

40

4l
42

43

M
45

46

47

48

49

50

5l
52

53

54

55

56

57

58

59

60

6l
62

OJ

64

65

66

67

68

ov

70

7l
72

73
1^

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

If any provision of any exhibit exoept Exhibits nE,u uFn and 'G u is inconsistent with any provision contained in

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

ARTICLE III.
INTERESTS OFPARTIES

A. Oil and Gas Interests:

If any party owns an Oil and Gas Interest in the Contract fueq thal Interest shall be treated for all purposes of this

agreement and during the term hereof as if it were oovered by the form of Oil and Gas Lease attached 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 incuned in operaiions 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

interests are set forth in Exhibit uA.u ln the same manner,.$e partiep..shall 4so.pwn all production of Oil and Gas from the

contract Area subject, however, to the payment orroyalties,P#trtff,,t'i%ll9il3irtt3frppi33$3,T3'f.BtJ.'*'tT3tr%*m.r.

Regardless of which party has contributed any Oil and 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 of the production ftom the Contract Area up to, but not in excess of,

and shall indemnifu, defend and hold the other parties free from any liability therefor.

Except as otherwise expressly provided in this agreemen! if any parly has contributed hereto any Lease or lnterest which is

burdened with any royalty, overriding royalty, production payment or otler burden on production in excess of the amounts

stipulated above, such party so burdened shall assume and alone bear all such excess obligations and shall indemni$, defend

and hold the other parties hereto harmless from any and all claims attributable to such excess burden. geweveq-{o-+onf-a$

whieh suelr parry has eenkibuted te this rgreemenE ard shdl indemniry; de&nd and hold the ether parties free Sem a$y

liebiliqr*€rcS* 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 assigrment or cross-assigrment of interests covered hereby,

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

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

C. Subsequenfly Created Interests:

ff any parF has eenFibued he &

ion

ing

i
lerete a fease or l*ermt Uureene

t,ease er lnerest te exeeee *
The parry whese inte'cst is burdened with the Subsequently ereded Interest (the "Burdened Parry") shdl assurc and

sarne marxrcr as *rey are e4broe&bk

under this ngreement te assign er relinquish to any etlrer par9; or pardes; dl er a -ortion ef its@

said Subseguen{y ereated

See Article XYI.E for

A. Title Examination:

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

if a majority in interest of the Drilling Parties so request or Operator so elects, title examination shall be made on the entire

Drilling Unit, or maximum antioipated Drilling Uni! of the well. The opinion will include the ownenhip of the working

interes! minerals, royalty, overriding royalty and production payments under the applicable Leases. Each party contributing

Leases and/or Oil and Gas lnterests to be included in the Drillsite or Drilling Unit, if appropriate, shall fumish to Operator

all abstracts (including federal lease status reports), title opinions, title papers and ourafive material in its possession free of
charge. All such information not in the possession of or made available to Operator by the parties, but necessary for the

examinalion of the title" shall be obtained by Operator. Operator shall cause title to be examined by attomeys on its staff or

by outside aftomeys. Copies of all title opinions shall be furnished 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 tle interest of each Drilling Party bears to the total interest of all Drilling Parties as such

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

in ttre perfom:ance of the above functions.

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

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

and recording of pooling designalions or declarations and communitization agreements as well as tle conduct of hearings

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

the conduct of operations hereunder. This shall not prevent any party from appearing on its own behalf at such hearings.

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

agenoies, and which costs are necessary and proper for the activities contemplated under this agreemen! shall be direct

charges to thejoint ,rccount and shall not be covered by the adminishative overhead charges as provided in Exhibit uc.u

- z-
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I Operator shall make no charge for services rendered by its staff attorneys or other personnel in the performance of the above

2 functions.

3 No well shall be drilled on the Contract Area until after (l) the title to the Drillsite or Drilling Unit, if appropriate, has

4 been examined as above provided, and (2) the title has been approved by the examining attomey or title has been accepted by

5 ail ofthe Drilling Parties in such well.

6 B. Loss or Failure of Title:

7 1.. Failure ofTitle: Should any Oil and Gas Interest or Oil and Gas Lease be lost through failure oftifle, which results in a

8 reduotion of interest from that shown on Exhibit "A' the party credited with contributing the affected Lease or Interest

9 (including if applicable, a succ€ssor in interest to such party) shall have ninety (90) days from final determination of tifle
l0 failure to acquire a new lease or other instrument curing the entirety of the title failure, which acquisition will not be subject

I I to Article VIII.B., and failing to do so, this agreement, nevertheless, shall continue in force as to all remaining Oil and Gas

12 Leases and lnterests; and,

13 (a) The party credited with contibuting the Oil and Gas Lease or Interest affected by the title failure (including, if
14 applicable, a successor in interest to such par$) shall bear alone the entire loss and it shall not be entifled to recover from

15 Operator or the other parties any development or operating costs which it may have previously paid or incuned, but there

16 shall be no additional liability on its part to the other parties hereto by reason ofsuch title failure;

17 (b) There shall be no retroactive adjusnlent of expenses incuned or revenues received from the operation of the

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

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

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

2l (c) If the proportionate interest of the other parties hereto in any producing well previously drilled on the Contract

22 Area is increased by reason of the title failure, the party who bore the oosts incurred in connection with such well attributable

23 to the Lease or Interest which has failed shall receive the proceeds atfibutable to the increase in such interest (less costs and

24 burdens aftribfiable thereto) until it has been reimbursed for unrecovered cos8 paid by it in connection with such well

25 athibutable to such failed Lease or lntsrest;

26 (d) Should any person not a party to this agreement who is determined to be the owner of any Lease or lnterost

27 whioh has failed" pay in any manner any part of the cost of operation, development or equipmen! such amount shall be paid

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

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

30 by reason of title failure shall be bome severally by each party (including a predecessor to a cunent party) who received

3l production for which such accounting is required based on the amount of such production received, and each such party shall

32 severally indemnifl, defend and hold hannless all other parties hereto for any such liability to account;

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

36 (g) If any party is given credit on Exhibit "A" to a Lease or Interest which is limited solely to ownenhip of an

37 interest in the wellbore of any well or wells and the production ttrerefrom, such party's absence of interest in the remainder

38 of the Contact Area shall be considered a Failure of Title as to such remaining Contract Area unless that absence of interest

39 is reflected on Exhibit "A."
40 2. Loss by Non-Payment or Enoneous Payment of Amount Due: If, through mistake or ovenight any rental, shut-in well

4l payment, minimum royalty or royalty payment or other payment necossary to maintain all or a portion of an Oil and Gas

42 Lease or interest is not paid or is enoneously paid, and as a result a kase or Interest terminates, tlere shall be no monetary

43 liability against the party who failed to make such payment. Unless the party who failed to make the required payment

M secures a new Lease or Interest covering tie same interest within ninety (90) days from the discovery of the failure to make

45 proper payment whioh acquisition will not be subject to Article VIII.B., the interests of the parties reflected on Exhibit "A"
46 shall be revised on an acreage basis, effective as of the date of termination of the Lease or Intorest involved, and ttre party

47 who failed to make proper payment will no longer be credited with an interest in the Conhaot Area on account of ownership

48 of the Lease or Interest which has terminated. If the party who failed to make the required payment shall not have been fully
49 reimbursed, at the time of the loss, from the proceeds of the sale of Oil and Gas afhibutable to the lost Lease or lnteres!

50 caloulated on an acreage basis, for the development and operating costs previously paid on account of such kase or Interes!

51 it shall be reimbursed for unrecovered actual costs previously paid by it (but not for its share of the cost of any dry hole

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

53 (a) Proceeds of Oil and Gas produced prior to termination of the Lease or Interest, less operating expenses and lease

54 burdens chargeable hereunder to the penon who failed to make paymen! previously accrued to the credit of the lost Lease or

55 Intorest on an acreage basis, up to tle amount ofunrecovered costs;

56 (b) Proceeds of Oil and Gas, less operating expenses and lease burdens chargeable hereunder to the person who failed

57 to make payment, up to the amount of unrecovered costs attributable to that portion of Oil and Gas thereafter produced and

58 marketed (excluding production from any wells thereafter drilled) which, in the absencs of such Lease or lnterest terminatiorl

59 would be affibutable to the lost Lease or Interest on an affeage basis and which as a result of such Lease or lnterest

60 termination is credited to other parties, the proceeds of said portion of the Oil and Gas to be contributed by the other parties

6l in proportion to their respective interests reflected on Exhibit "A"; and,

62 (c) Any monies, up to the amount of unrecovered costs, that may be paid by any parfy who is, or becomes, the owner

63 ofthe Lease or Interest lost for the privilege ofparticipating in the Contract Area or becoming a party to this agreement.

643
65

66 F,*ribit "r\," This shdl i
67 menegt

68

69

70 4. Curing Title: In the event of a Failure of Title under Artiole IV.B.l. or a loss of title under Article IV.B.2. above, any

71, Lease or Interest acquired by any party hereto (other than the party whose interest has failed or was lost) during the ninety

72 (90) day period provided by Article IV.B.l. and Article IV.B.2. above covering all or a portion of the interest that has failed

73 or was lost shall be offered at cost to the pafty whose interest has failed or was losg and the provisions of Article VIII.B.
74 shall not apply to such acquisition.
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ARTICLEV.

OPERATOR

A. Designation and Responsibilities of Operator:

XTOEnergyInc. shall be the Operator of tlre Conhact Are4 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
tlis agreement. In its performance of services hereunder for the Non-Operato$, Operator shall be an independent conhactor

not subject to the control or direction of the Non-Operators except as to the type of operation to be undertaken in accordancs

witl the election procedures contained in this agreement. Operator shall not be deemed, or hold itself out as, the agent of ttre

Non-Operators with authority to bind them to any obligation or liability assumed or incurred by Operator as to any third

party. Operator shall conduct it 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

r,egrlatiol provided, fhat, except-to..thq gxten[ of Operato.r'.g i.qtefest^in the C.ontrac{ A_rea, Non-Ope_rgtorg shall indeuuify and

g}.3,H3"i8'[3[?,[,fiFritBhl"J"fi.1%Jfir]:lrydhim&H3l 3l"nf:itB]l?tEi1{{:B'"tr4.f;ffiff!:8l?tfiT";.'$tslf",fiftlffffiJ,1l,}&.if'$1fti 3
except such as may result from gross negligence or willful misconduct.

B. Resignation or Removal of Operator and Selection ofSuccessor:

l. Resignation or Removal of Operator: Operator may resign at any time by giving written notice thereof to Non-Operators.

If Operator terminates its legal existence, no longer owns an interest hereunder in the Confiaot 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 of a

successor. Operator may be removed only for good cause by the affrrmative vote of Non-Operators owning a majority inkrest
based on ownership as shown on Exhibit "A" remaining after excluding the voting interest of Operator; 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

Operalor has failed to cure the default within thirty (30) days ftom its receipt of the notice or, if the default concems an

operation then being conducted, within forry-eight (48) hours of its receipt of the notice. For purposes hereo{ "good cause" shall

mean not only gross negligence or willful misconduct but also the ma.terial 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.I., such resignation or removal shall not become effective until 7:00 o'clock A.M. on the first
day of the calendar month following the expiration of ninety (90) days after the giving of notice of resignation by Operator

or action by the Non-Operators to remove Operator, unless a successor Operator has been selested and assumes the duties of
Operator at an earlier dale. Operalor, after effective date of resignation or removal, shall be bound by the terms hereof as a
Non-Operator. A change of a corporate name or strucfure of Operator or transfer of Operator's interest to any single

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

2. Selection of Successor Operator: Upon the resignation or removal of Operator under any provision of this agreement a

successor Operator shall be selected by the parties. The successor Operator shall be selected from the parties owning an

interest in tle Contact Arep. at the time such successor Operator is selected. The successor Operator shall be selected by the

affrrmative vote of dH$-*t--*"*--ta** owninq a maiorifi interest based on ownershio as shown on Exhibit "A":affirmative vote of S#e-+2'-€r-+er€--pffties owning a majority interest. based ..on ownership as showJr -on _Exhibit I'A";
provided, however, if an operaror which has been re,moved o, i, o..r.o b,""t 

tr".$3"lttt#.9d*i 1&tltfiti,'"iE 
tbf $3[gTffit?|

succeed itself, the successor Opemtor shall be selected by the affirmative vote of the 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 tle former Operator to the e)itent such records and data are not already in the possession of the

successor operator. Any cost of obtaining or copying the former Operato/s records and data shall be charged to the joint

ffi"fdlh.;;.tif,3lB['.fr,v"L]g3i"f,iflf.".d"tqff3qih"*J"-f,T,i11f"'#F.gffJll?ib"fJ,ifirll,s'LE"d3'11'""'$,i83.s3]BflArea, 
the

3. Effect of Bankruptcv: If Operator becomes insolven! bankrupt or is placed in receivership, it shall be deemed to have

resigted without any action by Non-Operators, except the selection of a successor. If a petition for relief under the federal

bankruptcy laws is filed by or against Operator, and the removal of Operalor is prevented by the federal bankruptcy court, all
Non-Operalors and Operator shall comprise an interim operating committee to serve until Operator has elected to reject or
assume this agleement pursuant to the Bankruptcy Code, and an election to reject this agreement by Operator as a debtor in
possession, or by a trustee in bankruptcy, shall be deemed a resigration as Operator without any action by Non-Operatoa,

except the selection of a successor. During the period of time the operating committee controls operations, all actions shall

require the approval of two (2) or more pafiies owning a majority interest based on ownenhip as shown on Exhibit "A.' In

the event there are only two (2) parties to this agreement, during the period of time the operating committee controls

operations, a third party acceptable to Operator, Non-Operator and the federal bankruptcy court shall be selected as a

member of the operating committee, and all actions shall require the approval of two (2) memben of the operating

committee without regard for their interest in the Contract Area based on Exhibit "A."
C. Employees and Contractors:

The number of employees ol contactors used by Operator in conducting operations hereunder, their selection, and the

hours of labor and the compensation for services performed shall be determined by Operator, and all such employees or
contractors shall be the employees or conhactors ofOperator.

D. Rights and Duties of Operator:

1. Competitive Rates and Use of Affliates: All wells drilled on the Contract Area shall be drilled on a competitive

contact basis at the usual rates prevailing in the area. If it so desires, Operator may employ its own tools and equipment in
the drilling of wells, but its charges therefor shall not exceed tle prevailing rates in the area and the rate of such charges

shall be agreed upon by the parties in writing before drilling operations are commenced, and such work shall be performed by
Operaior under tlre same terms and conditions as are customary and usual in the area in conhacts of independent conhactors

who are doing work of a similar naJure. All work performed or materials supplied by affiliates or related parties of Operator

shall be performed or supplied at competitive rates, pursuant to written agreemen! and in accordance with customs and

standards prevailing in the industry.

2. Discharge of Joint Account Obligations: Excopt as herein otherwise specifically provided, Operator shall promptly pay

and discharge expenses incurred in the development and operation of the Conhact Area punuant to this agreement and shall

charge each of the parties hereto with their respective proportionate shares upon the expense basis provided in Exhibit "C.,
Operator shall keep an accurate record of the joint account hereunder, showing expenses 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 payablq all accoun8
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I of contactors and suppliers and wages and salaries for services rendered or performed, and for materials supplied on, to or in
2 respect of the Conhact Area or any operations for the joint account thereof, and shall keep the Contract Area free from
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liens and encumbrances resulting therefrom except for those resulting from a bona fide dispute as to services rendered or

materials supplied.

4. Custody of Funds: Operator shall hold for the account of the Non-Operators any funds of the Non-Operators advanced

or paid to the Operator, either for the conduct of operations hereunder or as a result of the sale of production ftom the

Contract Are4 and such funds shall remain the funds of the Non-Operato$ on whose aocount they are advanced or paid until

used for their intended purpose or otlerwise delivered to the Non-Operators or applied toward the payment of debs as

prbvided in Article VII.B. Nothing in this paragraph shall be constued to establish a fduoiary relationship between Operator

and Non-Operators for any purpose other than to account for Non-Operalor funcls as herein specifically provided. Nothing in

this paragraph shall require the maintenance by Operator of separate aocoun8 for the funds of Non-Operators unless the

parties otherwise specifically agree.

shal, except as otherwise provided herein, peffifts8fiit"F FEFee"**t
sole risk and cost, full and free access ai all reasonable times to

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

rights shall not be exercised in a manner interfering with Operato/s conduct of an operation hereunder and shall not obligate

Operator to fumish any geologic or geophysical data of an interprelive na!r.re- unless the cost of preparation of such

interpretive data was charged to the joint account. operator wilr tumishofftBfc19ltffi-q"-.t r upon request copies of any

and all reports and information obtained by Operator in connection with production and related items, including withont

limitation, meter and chart reports, produotion purchaser staiements, run tickets and monthly gauge reports, but excluding

purchase contracts and pricing information to the extent not applicable to tle production of the Non-Operator seeking the

information. Any audit of Operator's records relating to amounts expended and the appropriateness of such expendifures

shall be conduoted in acoordance with the audit protocol specified in Exhibit "C."
Operator will file, and upon written request promptly fumish copies to

each requesting not in default of ie payment obligaiions, all operational notices, reports or applications

required to be filed by local, State, Federal or Indian agencies or authorities having jurisdiction over operations hereunder.

Each NonOperator shall provide to Operator on a timely basis all information ne$ssary to Operator to make such filings.

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

limited to the Initial Well:

(a) operator will promptlyeaac$vfi3"tts$*#lih, of the date on which ttre wett is spudded, or rhe date on which

drilling operations are commenced. - -
-(b).pperator 

will r.fiAttB t$$ff$gg#trv"ch reports, test resute and notices regarding the progress of operations on the

ffitelfiEl fi3ffii*at"* shall reasonably requesl including but not limited to, daily drilling reports, completion reports, and well logs.

ing

hereunder:

8. Cost Estimates: Upon request of any Consenting Pa$y, Operator shall fumlslr estirqates of curre-n1 anj cumulativp co5ts

incuned for the joint account at reasonable intervals during the conduct or**l$o6gliiftt'7"3'!ft3tJftft"if,?fnf6d&ilff1
Operator shall not be held liable for enon in such estimates so long as the estimates are made in good faith.

9. Insurance: At all times while operations arc conducted hereunder, Operator shall comply with the workers

compensation law of the state where the operations are being conducted; provided, however, that Operator may be a self-

insurer for liability under said compensation laws in which event the only charge that shall be made to the joint account shall

be as provided in Exhibit 'C.' Operator shall also carry or provide insurance for the benefit of the joint account of the parties

as outlined in Exhibit nDu atlached hereto and made a part hereof. Operator shall require all confactors engaged in work on

or for the Contraot Area to comply with the workers compensation law of the state where the operations are being conducted

and to maintain such other insurance as Operator may require.

ln the event automobile liability insurance is specified in said Exhibit "D," or subsequently receives the approval of the

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

equipment.

ARTICLE YI.
DRILLING AND DEYELOPMENT

A. InitialWell:
operatorshallconmenceoperationsforthedrillingoftheInitia1

Well at the fellewing location to be determined at the sole discretion of the Operator, within one (1) year of het effective date ofthe
Unitization Order issued by the DivisiorL

4nd shall thereafter continue the drilling of the well with due diligence to a depth to test the Mareelluror Utica/Point Pleasant Shale
Formation.

The drilling ofthe Initial Well and the participation therein by all parties is obligatory subject to Article VI.C.l. as to participation

in Completion operations and Article VI.F. as to termination ofoperations and Article X as to occurrence offorce majeure.

B. Subsequent Operations:

Ooerator 
l. Proposed Operation9Pf{79}"rry+"*t" should desire to drill any well on the Contract tuea etherrsa+Se{nitial+lell, or

if^/ aryra@ should desire to Reworlg Sidetrach Deepen, Recomplete or Plug Back a dry hole or a well no longer capable of
producing in paying quantities in which such party has not otherrrise relinquished its interest in the proposed objective Zone under

this agreemen! the party desiring to drill, Reworl Sidetrack, Deepen, Recomplete or Plug Back such a well shall give written
notice of the proposed operation to the parties who have not otherwise relinquished their interest in such objective Zone

Party) in
S On Sul
own arl
ot,Drod

ron to therr ft
cls of the sale
exc$e uxes.
'm such well'
rtv's share ol
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under this agrcement and to all other paxties in the case of a proposal for Sidetracking or Deepening speci$ing the work to be

performed, the location, proposed depth, objective Zone and the estimated cost of the opera,fion. .The parties to whom such a

noticeisdeliveredshallhavethiny(30)daysafterreceiptofthenoticewithinwhichtonotifyHp..iuM
whether they elect to participate in the cost of the proposed operation. If a drilling rig is on location, notice of a proposal to

Rework, Sidefraclg Recomplete, Plug Back or Deepen may be given by telephone and the response period shall be limited to forty-

eight (48) hours, exclusive of Saturday, Sunday and legal holidays. Failure of a paxty to whom such notice is delivered to reply

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

Any 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 VI.B.6. See Article XVI.H.
If all parties to whom such notice is delivered elect to partioipate in such a proposed operatiorL the parties shall be

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

forth, and Operator shall, no laler than ninety (90) days after expiration of ttre notice period of thirty (30) days (or as

promptly as practicable after tle expiration of the forty-eight (48) hour period when a drilling rig is on location, as tle case

may be), actually commence the proposed operation and thereafter complete it with due diligence at the risk and expense of
the parties participaiing therein; provided, however, said commencement date may be extended upon written notice of same

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

additional time is reasonably necessary to obtain permits from govemmental authorities, surface rights (including rights-of-

way) or appropriae drilling equipment, or to complete title examination or curative matter required for title approval or

acceptance. If the actual operation has not been commenced within the time provided (including any extension thereof as

specifically permitted herein or in the force majeure provisions of Article XI) and if any party hereto still desires to conduct

said operation, written notice proposing same must be resubmified to the other parties in accordance herewith as if no prior

proposal had been made. Those parties that did not participate in the drilling of a well for which a proposal to Deepen or

Sidefiack is made hereunder shall, if such parties desire to padcipate in the proposed Deepening or Sidetracking operation,

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

witl Artiole VI.B.5. in the event of a Sidehacking operation.

2. Operations by Less Than All Parties:

(a) Determination of Participation. If any party to whom such notioe is delivered as provided in Article VI.B.l. or

VI.C.l. (Option No. 2) elects not to participate in the proposed operation, then, in order to be entitled to the benefits of this' OoeratorArticle,the7@ieoandsuchotherpartiesasshallelecttoparticipateintheoperationshall,no
later than ninety (90) days after the expiration of the notice period of tlirty (30) days (or as promptly as practicable after the

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

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

Parties@

is

%reement' 
oneratorIf less than all parties approve any proposed operatiorq th'e / prepesing-?@, immediately after the expiration of the

applicable notice period, shall advise all Parties of the total interest of the parties approving such operation and its

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

within fog4eight. (48) houn (exclusive of Saturday, Sunday, and legal holidays) after delivery of such notice, shall advise the()De-ratoi
proposing-p@ / of its desire to (i) limit participation to such party's interest ns shorlll on Exhibit "A" or (ii) carry only its

proportionate part (determined by dividing such party's interest in the Confract Area by the interests of all Consenting Parties in

the Contract Area) of Non-Consenting Parties' interests, or (iii) carry its proportionate part (determined as provided in (ii)) of
Non{onsenting Partiesr interests together with all or a portion of its proportionate part of any Non-Consenting Parties'

interests that any Consenting Party did not elect to take. Any interest of Non-Consenting Parties that is not carried by a

Consenting Party shall b. d..B;$"Jroo.be carried by the party proposing the operation if such party does not withdraw its

proposal. Failure to advise the /iri;ixxing-?ary within the time required shall be deemed an election under (i). In the event a

drilling rig is on location, notice may be given by telephone, and the time permitte! for.such a response shall not exceed a

total of forty-eight (48) hours (exclusive of Saturttay, Sunday and legal holidays). fl8tfb%p.-tre-"rry, at its election, may

withdraw such proposal if there is less than 100% participation and shall notifu all parties of such decision within ten (10)

days, or within twenty-four (24) houn if a drilling dg is ol,lg:*i-on, following expiration of the applicable response period.

If 100% subscription to the proposed operation is obtained, M5"f'Fbp€sing-pary shall prompfly notifu the Consenting Parties

of tleir proportionate interests in tle operation and the paqr--serving-{s Operator shall commence such operation within the

period provided in Article VI.B.1., subject to the same extension right as provided therein.

(b) Relinquishment of Interest for Non-Participation. The entire cost and risk of conducting such operations shall be

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

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

encumbrances of every kind created by or arising from the operations of the Consenting Parties. If such an operation results

in a dry hole, then subject to Articles VI.B.6. and VI.E.3., the Consenting Parties shall plug and abandon the well af,d:+es+er€

the-*urfuee-lo€*{ioa** at their sole cos! risk and expense; provided, however, that those Non-Consenting Parties that
paxticipated in the drilling Deepening or Sidetracking of the well shall remain liable for, and shall pay, their proportionate

sharesofthecostofpIuggingandabandoningthewe|I@ior**insofaronlyasthosecostswerenot
inoeased by the subsequent operations of the Consenting Parties. If any well drilled, Reworked, Sidetracked, Deepened,

Recompleted or Plugged Back under the provisions of this Artiole results in a well capable of producing Oil and/or Gas in
paying quantities, the Consenting Parties shall Complete and equip the well to produce at ttreir sole cost and risk, and the

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

expense and for tle account of the Consenting Parties. Upon commencement of operations for the drilling, Reworking
Sidetracking, Recompleting Deepening or Plugging Back of any suoh well by Consenting Parties in accordancs with the
provisions of this Article, each Non-Consenting Party shall be deemed to have relinquished to Consenting Parties, and the

Consenting Parties shall own and be entitled to receivq in proportion to their respective interests, all of suoh Non-

9p81.Jp,fi.flqi$t.I1nt.t tt in the well and share of production therefrom or, in the case of a Reworking Sidefiacking
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1 Deepening Recompleting or Plugging Baclg or a Completion punuant to Article VI.C.l. Option No. 2, all of such Non-

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

3 to participate. Such relinquishment shall be effective until tle proceeds of the sale of such share, calculated at the well, or

4 market value thereof if such share is not sold (after deducting applicable ad valorem, production, sevorzmce, and excise taxes,

5 royalty, overriding royalty and other interests not excepted by Article III.C. payable out of or measured by the production

6 from such well accruing with respect to such interest until it reverts), shall equal the total ofthe following:

1 (i) 150 % of each such Non-Consenting Party's share of the cost of any newly acquired surface equipment

8 beyond the g6[]ead connections (including but not limited to stock tanls, separators, treaters, pumping equipment and

9 piping), plus / 400% of each such Non-Consenting Party's share of the cost of operalion of the well commencing with fint
10 production and continuing until each such Non-Consenting Party's relinquished interest shall revert to it under otier
11 provisions of this Article, it being agreed that each Non-Consenting Party's share of such costs and equipment will be that

12 interest which would have been chargeable to such Non{onsenting ParU had it participared in the well from the beginning

13 ofthe operations; and

14 (iD 150 % of (a) that portion of the costs and expenses of drilling, Reworking Sidetacking, Deepening

15 ttuqgidt9. Back, testing, Completing and Recompleting after deducting any cash contributions received under Article VIII.C.,

16 and / of (b) that portion of the cost of newly acquired equipment in the well (to and including the wellhead connections),

l7 which would have been chargeable to such Non{onsenting Party if it had participated ttrerein.

18 Netwithstanding anything te the eenfrry in this 'l*tiele VI,B,; if the rverl dee' net reash $e de€pest objeetive Zenc

l9
20 #rons-jmpraetieable; Operator shdl give roti€€ thereef to ea€h

2l
22

23

24

25 islens

26

27 (c) Reworking. Recompleting or Plugging Back. An election not to participate in the drilling, Sidetracking or

28 Deepening of a well shall be deemed an election not to participate in any Reworking or Plugging Back operation proposed in

29 such a well, or portion thereof, to which the initial non-consent election applied thal is conducted at any time prior to full

30 recovery by the Consenting Parties of $e Non-Consenting Party's recoupment amount. Similarly, an election not to
3l participate in the Completing or Recompleting of a well shall be deemed an election not to participate in any Reworking

32 operation proposed in such a well, or portion thereof, to which the initial non-consent election applied that is conducted at

33 any time prior to full recovery by the Consenting Parties of the Non-Consenting Party's recoupment amolmt. Any such

34 Reworking, Recompleting or Plugging Back operation conducted during the recoupment period shall be deemed part of the

35 cost of operation of said well and there shall be added to the sums to be recouped by the Consenting Paxtios 150_% of
36 that portion of the costs of ttre Reworking Recompleting or Plugging Back operation which would have been chargeable to

37 such Non-Consenting Party had it participated tlerein. If such a Reworking, Recompleting or Plugging Back operation is

38 proposed during such recoupment period, the provisions of this Article VI.B. shall be applicable as between said Consenting

39 Parties in said well.

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

4l share of production, or the proceeds therefrom, Consenting Parties shall be responsible for the payment of all ad valorem,

42 production, severance, exoise, gathering and other taxes, and all royalty, oveniding royalty and other burdens applicable to

43 Non{onsenting Party's share of produotion not excepted by Article III.C.

M ln the oase of any Reworking, Sidetracking Plugging Back, Recompleting or Deepening operation, the Consenting

45 Parties shall be permitted to use, free of cos! all casing tubing and other equipment in the well, but the ownership of all

46 such equipment shall remain unchanged; and upon abandonment of a well after such Reworking, Sidetracking, Plugging Back,

47 Recompleting or Deepening the Consenting Parties shall account for all such equipment to the owners thereof, with each

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

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

50 for the Consenting Parties shall fumish each Non-Consenting Party with an inventory of the equipment in and connected to

51 the well, and an itemized statement of ths cost of drilling, Sidetacking Deepening, Plugging Back, testing, Completing

52 Recompleting, and equipping the well for production; or, at its option, the operating party, in lieu of an itemized statement

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

54 Consenting Parties are being reimbursed as provided abovg ttre party conducting the operations for the Consenting Parties

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

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

58 produced during any monti, Consenting Parties shall use industry accepted methods such as but not limited to metering or

59 periodic well tests. Any amount realized from the sale or other disposition of equipment newly acquired in connection with
60 any such operation which would have been owned by a Non-Consenting Party had it participated tlerein shall be credited

6l against the total unretumed costs of the work done and of the equipment purchased in determining when the interest of such

62 Non-Consenting Party shall revert to it as above provided; and if there is a credit balance, it shall be paid to such Non-

63 ConsentingParty.

64 If and when the Consenting Parties recover from a Non-Consenting Party's relinquished interest the amounts provided

65 for above, the relinquished interests of such Non-Consenting Party shall automatically revert to it as of 7:00 a.m. on the day

66 following the day on which such recoupment occurs, and, from and after such revenion, such Non-Consenting Party shall

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

68 such Non{onsenting Party would have been entitled to had it participated in the drilling, Sidebacking Reworking

69 Deepening Recompleting or Plugging Back of said well. Thereafter, such Non-Consenting Party shall be charged with and

70 shall pay its proportionate paxt of the further costs of the operation of said well in accordance with the terms of this

7l agreement and Exhibit "C" attached hereto.

72 3. Stand-By Coss: When a well which has been drilled or Deepened has reached its authorized depth and all tests have

73 been completed and the results thereof fumished to the parties, or when operations on tle well have been otherwise

74 terminated pursuant to Article VI.F., stand-by costs incuned pending response to a party's notice proposing a Reworking
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Sidetracking, Deepening Recompleting, Plugging Baok or Completing operation in such a well (including the period required

under Article VLB.6. to resolve competing proposals) shall be charged and borne as part of the drilling or Deepening

operation just completed. Stand-by costs subsequent to all parties responding, or expiration of the response time permitted,

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

of the second grammatical paragraph of Article VI.B.2. (a), shall be charged to and borne as part of the proposed operation,

but if the proposal is subsequently withdrawn because of insufficient participation, such stand-by costs shall be allocated

between the Consenting Parties in the proportion each Consenting Party's interest as shown on Exhibit "A" bean to the total

interest as shown on Exhibit "A" ofall Consenting Parties.

In the event that notice for a Sidefiacking operation is given while the drilling rig to be utilized is on location, any party

may request and receive up to five (5) additional days after expiration of tle forty-eight hour response period specified in

Article VI.B.1. within which to respond by payng for all stand-by costs and other 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. If more than one party elects to take such additional time to respond to the notice, standby costs shall be

allocated between the parties taking additional time to respond on a day-to-day basis in the proportion each electing party's

interest as shown on Exhibit "A" bea$ to the total interest as shown on Exhibit "A" of all the electing parties.

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

pursuant to Aticle VI.B.I., 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

of which the parties were given notice under Artiole VI.B.I. ("Initial Objective"). Such well shall not be Deepened beyond the

Initial Objective without fint complying with this Article to aford the Non-Consenting Parties the opportunity to participate

in the Deepening operation.

In the event any Consenting Party desires to drill or Deepen a Non-Consent Well to a depth below the Initial Objective,

such party shall give notice thereof, complying with the requirements of Article VI.B.l., to all parties (including Non-

Consenting Parties). Thereupon, Articles VI.B.I. and 2. shall apply and all parties receiving such notice shall have the right to
participate or not participale in the Deepening ol such well punuant to said Articles VI.B.I. and 2. If a Deepening operation

is approved pursuant to such provisions, and if any Non-Consenting Party eleca to participate in the Deepening operatiotl

such Non{onsenting party shall pay or make reimbursement (as the case may be) of the following costs and expenses.

(a) If the proposal to Deepen is made prior to the Completion of such well as a well capable of producing in paying

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

and expenses incuned in connection with the drilling of said well from the surface to the Initial Objective which Non-

Consenting ParU would have paid had suoh Non-Consenting Party agreed to participate therein, plus the Non-Consenting

Party's share of the cost of Deepening and of participating in any further operations on the well in aocordance with the other

provisions of this Agreement; provided however, all oosts for testing and Completion or attempted Completion of the well

incurred by Consenting Parties prior to tho point of actual operations to Deepen beyond the Initial Objective shall be for the

sole account of Consenting Parties.

(b) If the proposal is made for a Non{onsent Well that has been previously Completed as a well capable of producing

in paying quantities, but is no longer capable of producing in paying quantities, such Non{onsenting Party shall pay (or

reimburse Consenting Parties for, as tle case may be) its proportionate share of all costs of drilling Completing and

equipping said well from the surface to the Initial Objective, calculated in the manner provided in paragraph (a) above, less

those costs recouped by the Consenting Parties from the sale of production from the well. The Non-Consenting Party shall

also pay its proportionate share of all costs of re€ntering said well. The Non-Consenting Parties' prpportionate part (based

on the percentage of such well Non-Consenting Party would have owned had it previously participated in such Non-Consent

Well) of the costs of salvable materials and equipment remaining in the hole and salvable surface equipment used in

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

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

Consenting Parfy may participate in the Deepening of the well with no payment for costs incuned prior to re-entering the

well for Deepening

The foregoing shall not imply a right of any Consenting Party to propose any Deepening for a Non{onsent Well prior

to the drilling of such well to its Initial Objective without the consent of the 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. Sidehacking: Any par8 having the right to participate in a proposed Sidetracking operation thal does not own an

interest in the affected wellbore at the time of the notice shall, upon electing to participate, tender to the wellbore ovners its

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

to be utilized as follows:

(a) If the proposal is for Sidetacking an existing dry hole, reimbunement shall be on the basis of the actual costs

incurred in the initial drilling of the well down to the depth at which the Sidetacking operation is initiated.

O) If the proposal is for Sidetacking a well which has previously produced, reimbunement shall be on the basis of
such party's proportionale share of drilling and equipprng costs incurred in the initial drilling of tle well down to the depth

at which the Sidetracking operalion is conducted, calculated in the manner desoibed in Article VI.B.4(b) above. Such parly's

proportionate share of the cost of the well's salvable materials and equipment down to ttre depttr at which the Sidehacking

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

conducted
reaches the

6. Order ofPreference ofOoerations. Exceot as otherwise snecificallv nrovided in this aereement. includine- but not limited to-Article ffi XVI.B, 'if any "party ilesires td

propose the conduct of an operation that conflicts with a proposal thal has been made by a party under this Article VI, such

party shall have fifteen (15) days from delivery of the initial proposal, in the case of a proposal to drill a well or to perform

an operation on a well where no drilling rig is on location, or twenty-four (24) hours, exclusivs of Saturday, Sunday and legal

holidays, from delivery of the initial proposal, if a drilling rig is on location for the well on which such operation is to be

conducted, to deliver to 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 of notice to Operator within five (5) days after expiration of the proposal period, or within

twenty-four (24) hours (exclusive of Saturday, Sunday and legal holidays) if a drilling rig is on location for the well that is the

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

in an existine Lateral of a Horizontal Well. Drillins onerations
Denetration "of the obiective Zone or deviate the Late:ral'before it

r the original proposed?rilling operations.

-8-
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1 shall be deemed not to have voted. The proposal receiving the vote of parties owning the largest aggregate percentage

2 interest of the parties voting shall have priority over all other competing proposals; in the case of a tie vote, the
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initial proposal shall prevail. Operator shall deliver notice of such result to all parties entitled to participate in the operation

within five (5) days after expiration of the election period (or wittrin nrenty-four (24) hours, exolusive of Saturday, 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 of such notice to elect by delivery of notice to Operator to participate in such operation or to

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

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

7. Conformity to Spacing Pattem. Notrrithstanding 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 a Zone from which a well located elsewhere on the Contract

Area is producing unless such well conforms to the then-existing well spacing pattem for such Zone.

8. Pa),ing Wells. No party shall conduct any Reworking, Deepening, Ph,gging Baclg Completion, Reoompletion, or

Sidetracking operation under this agreement with respect to any well then capable of producing in paying quantities except

with the consent of dl 5 1 7o of the parties that have not relinquished interests in the well at the time of such operafion.

C. Completion of Wells; Reworking and Plugging Back:

1. Completion: Without tle consent of all parties, no well shall be drilled, Deepened or Sidefacked, except any well

drilled, Deepened or Sidetacked pursuant to the provisions of Article VI.B.2. of this agreement. Consent to the drilling,

Deepening or Sidetacking shall include:

E Option No. 1: All necessary expenditures for the drilling Deepening or Sidetacking testing Completing and

equipping of the a Horizontal well, including necessary tankage and/or surface facilities.

-g 
^f":^- \r^ r. rul neees

;eo

a€€ompanying r1SE, eperator shd ing

pro€edures speeified i

eenflietkrg eernpletion proposds, If ene or nrorerbut less t$an dl ef the parties; eleet fe attempt a €empletien; tle

Eovisien ef ietiete VI,9,2

ioss

ine

in subsequent eempletien er Rseempletien aftempb regrdless whether the Genserting Prties as te earlier

recoupment of €osts by & in

whieh the eompletion attempt is mede, Eleetien by a prev:ous Nor €orsenthg pmf to partieipate in a subsequent

@pti€n-a#empt--See Article XVIJ 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 Baok punuant to the provisions of Article VI.B. of this agreement. Consent to the Reworking

Recompleting or Plugging Back of a well shall include all necessary expenditures in conducting such operafions and

Completing and equipping

D. Other Operations:

of said well, including necessary tankage and/or surface facilities.

Operator shall not undertake any single project reasonably estimated to require an expenditure in excess of
Fiftv Thousand and no/100 Dollars ($_10J00-00 ) except in connection with the

drilling; Sidetracking, Reworking Deepening Completing Recompleting or Plugging Back of a well that has been previously

authorized by or pursuant to tlis agreement; provided, howevel that, in case of explosion, fue, flood or other sudden

emergenc% whether of the same or diferent ndure, Operator may take such steps and incur such expenses as in its opinion

are required to deal with tle emergenoy to safeguard life and propeny but Operator, as promptly as possible, shall report the

emergency to the other parties. If Operator prepares an AI'E for its own use, Operator shall fumish any NonOperator so

requesting an information copy thereoffor any single project costing in excess of Fift.v Thousand and no/100 Dollars

($ 50.000.00 ). Any party who has not relinquished its interest in a well shall have the right to propose that

Operator perform repair work or undertake the installation of artificial lift equipment or ancillary production facilities such as

salt water disposal wells or to conduct additional work witl respect to a well drilled hereunder or otier similar project (but

not including the installation of gatlering lines or other transportation or marketing facilities, the installation of which shall

be govemed by separate agreoment between the parties) reasonably estimated to require an expenditure in excess of the

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

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

proposal to all parties entitled to participate therein. If within thirty (30) days thereof Operator secures tle written consent

offiffltrpartiesowningatleast 51 % of the interests of the parties entitled to partioipate in such operation,

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

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

ofthe proposal.

E. Abandonment of Wells:

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

been drilled or Deepened under tle terms of this agreement and is proposed to be completed ar a dry hole shall not be

-9-
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plugged and abandoned** without the consent of all parties. Should Operator, after diligent effo( be unable to contact any

party, or should any pafiy fail to reply within forty-eight (48) hours (exclusive of Saturday, Sunday and legal holidays) after

delivery of notice of the proposal to plug and abandon** such well, such party shall be deemed to have consented to the

proposed abandonment Al1 such wells shall be plugged and abandoned** in accordance with applicable regulations and at the

cost, risk and expense of the parties who participated in the cost of drilling or Deeponing such well. Any-paqf+ho-ohted

tdrir+g ever the well shdl indenuri9 eperater (if eperater is an abandoning parff) and the ether aba.denk€ partie' agahst

tiagitiey fer anv fur er

'

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 reimburged as .hgrein plovjded, Any ,w.ell whjch has

been compteted as a producer shalr not be prugged and abandoned** without th. rxl+sgrffl$:lfit;A$i&trht $*fpglll['IEJ*s#,tt
such abandonmen! the well shall be plugged and abandoned** in accordance with applicable regulations and at the cost, risk

and expense of all the parties hereto. Failure of a party to reply within sixty (60) days of delivery of notice of proposed

abandonmentshallbedeemedanelectiontoconsenttotheproposal.

rfplieaSte notiee ero ies

witlrin *re required peried er therea$er te eenduet eperations on sueh well shdl enti$e epcrater to retain er take possessien

ine

;

ir

ien

ie
fur*rer operations grcrein sgbjed

in a pertien ef tlre well shdl pay tlreir prepertiende shares ef ebandenment and surfaee resteratien eest fer sueh well as

@ See Article XVI.Ii Disposal of Surplus Material

F. Termination of Operations:

Upon the commencement of an operation for the drilling, Reworking, Sidetracking, Plugging Baclg Deepening, testing

Completion or plugging of a well, inoluding but not limited to the Initial Well, such operation shall not be terminated without

consent of parties bearing _51_;o/o of the costs of such operation; provided, howeveq that in ttre event granite or other

practically impenetrable substance or condition in the hole is encountered which renders further operations impractical,

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

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

G. Taking Production in Kind:
EI Option No. 1: Gas Balancing Agreement Aftached

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

Contract Area, exclusive of production which may be used in development and producing operations and in preparing and

treaiing Oil and Gas for marketing purposes and production unavoidably lost. Any extra expenditure incurred in the taking

in kind or sepaxate disposition by any party of its proportionate share of the production shall be bome by such party. Any
party taking its share of production in kind shall be required to pay for only its proportionate share of such part of
Operato/s surface facilities which it uses.

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

Prties td<krg ever a rvell as previded herein shdl tende- to ea€h of tle ether paxties its prepertienate share of the ydue of

**See Article XVI.I -10-
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1 directly from the purchaserthereoffor its share ofall production.

2

3

4

5

6

7

8

9 ime

10

rrW
12 zlsty sueh sde by epera*er shdl be in a marxrer eemmereidly reasonable under the eireumstanees but eperntor

13 lne

14 ;ne

15

t6

l7 rwitten netiee ef sudr htended purehase and the priee te be pdd er $e prieing basi*tob+use&

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

19 month, excluding price, and shall notiff Operator immediately in tle event of a change in such anangements.

20 Operator shall maintain records of all marketing anangements, and of volumes actually sold or transported, which

2l records shall be made available to Non-Operalors upon reasonable request.

22 In the event ons or mors parties' separate disposition of its share of the Gas causes split-steam deliveries to separate

23 pipelines and/or deliveries which on a day-to-day basis for any reason are not exactly equal to a partyrs respective proportion-

24 ate share of total Gas sales to be allocated to it, the balancing or accounting between the parties shall be in accordance with

25 any Gas balancing agreement between the parties hereto, whether such an agreement is atlached as Exhibit "E" or is a

26 sepaxate agreement. Operator shall give notice to all parties of the first sales of Gas fiom any well under this agreement.

27tr
28 Eaeh par9 shall take in Hnd er eeparately dispese ef its preportienate s

29 the €entrret Area; exelusive ef preduefion whieh nay be u' a$ens-*nd-jn
30 n unaveidably los€ Any e-tra expenditures

3l
32

33

34 in
35

36 ien

37 If any par8 f*ils to make the arrangements neeessary te t*lre in rrind er sep*rately dis-ese of it' prepertienate

38

39 reveeation rt will E the parts owning i6 but

40

4l msy be terminated by O

42 be subjeet always te the right ef the ewner ef the preduetien upen at least ten (10) days written netiee te eperator
43 to exereiee its right te teke in ldnd; er separately dispe*e ef; its sh*re of aU eil ander Gas net previeusly delivered

44 te a pureh*ser; previded; howeve& thtt the e{reetive date ef any sueb reyeeation may be deferred at Operater's

45

46

47

48

49 year-a

50 .{ny sueh sale by C)perater shall be in a manne- eommereially reasen*ble under the eireumstanees.$u+-Operater

51 ioa

52

53

54

55 rys-*ri*en
56 ive
57

58 AII parties sh*[ give timely written nodee te eperater ef their Gas marked-g *rrangement^-4er the {sllowing
59

60 eperater shall naintain reeerds of all marketing arrangement$ *nd ef velnmes aetudry seld er trans-orted, whieh

61

62 ARTICLE VII.
63 EXPEI{DITURESAND LIABILMYOFPARTIES
64 A. Liability of Parties:

65 The liability of the parties shall be several, not joint or collective. Each party shall be responsible only for its obligations,

66 and shall be liable only for its proportionate share of the costs of developing and operating ttre Confiact Area" Accordingly, the

67 liens granted among the parties in Article VII.B. are given to secure only the debts of each severally, and no party shall have

68 any liability to third parties hereunder to satisfu the default of any other party in the payment of any expense or obligation

69 hereunder. It is not the intention of the parties to creatq nor shall this agreement be construed as creating a mining or otier
70 parhenhip, joint venture, agency relationship or association, or to render the parties liable as partners, co-venturers, or

7l principals. In their relations with each otler under this agreement the parties shall not be considered fiduciaries or to have

72 established a confidential relationship but rather shall be fiee to act on an arm's-length basis in accordance with their own

73 respective self-interes! subjec! however, to tie obligation of the parties to act in good faith in their dealings with each other

74 with resoeot to activities hereunder.
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B. Liens and Security Interests:

Each party gants 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 Areq and a security interest and./or purchase money security interest in any

interest it now owns or hereafter acquires in the personal property and fixtures on or used or obtained for use in connection

therewitlr, to secure performance of all of its obligations under this agreement including but not limitod to payment of expense,

interest and fees, the proper disbunement 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

granted by each party hereto shall inolude such party's leasehold interests, working interests, operaling rights, and royalty and

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

otherwise becoming subject to this ageemen! the Oil and Gas when exfacted therefrom and equipment situated thereon or

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

(including, without limitatiorg accounts arising from gas imbalances or ftom 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 of the

foregoing.

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

supplement and/or any financing statoment 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 tle stato in which the Contact Area is situated and such other states as Operator shall deem appropriate

to perfect the security interest granted hereunder. Any parly 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 reprosents and warrants to tle other parties hereto that the lien and security interest granted by such party to

the other parties shall be a fint and prior lien, and each party hereby aglees to maintain the priority of said lien and security

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

under such party. All parties acquiring an interest in Oil and Gas Leases and Oil and Gas Interests covered by this agreement,

whether by assigrmen! 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 of the state in which the

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

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

election of remedies or otherwise afect the lien rights or security intercst as security for the payment thereof. In

addition, upon default by any party in the payment of its share of expensss, interests or fees, or upon the improper use

of funds by the Operator, the other parties shall have the right, without prejudice to other rights or remedies, to collect

from the purchaser the proceeds from the sale of such defaulting party's share of Oil and Gas until the amount owed by

such party, plus interest as provided in "Exhibit C," has been received, and shall have the right to offset the amount

owed against the proceeds from the sale of such defaulting party's share of Oil and Gas. All purchasers of production

may rely on a notifioation of default from the non-defaulting party or parties stating the amount due as a result of the

default and all parties waive any recourse available against purchasers for releasing production proceeds as provided in

this paragraph.

If any party fails to pay its share of cost within one hundred twenty (120) days after rendition of a statement therefor by

Operator, the non-defaulting parties, including Operator, shall upon request by Operator, pay the unpaid amount in the

proportion that the interest of each such party bears to the intsrest of all such parties. The amount paid by each party so

paying its share of the unpaid amount shall be secured by the liens and security rights described in Article 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 of this agreement, to the extent allowed by governing law, the defaulting

party waives any available right of redemption from and after the date of judgment any required valuation or appraisement

of the mortgaged or secured pmperty prior to sale, any available right to stay exocution or to require a marshaling of assets

and any required bond in the event a receiver is appointed. In additio4 to the extent permitted by applicable law, each party

hereby grants to the other parties a power of sale 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

manner and upon reasonable notice.

Each party agrees that the other parties shall be entitled to utilize the provisions of Oil and Gas lien law or other lien

law of any state in which the Confact Area is situated to enforce the obligations of each party hereunder. Without limiting

the generality of the foregoing, to the extent permitted by applicable law, Non-Operators agree that Operator may invoke or

utilize the mechanics' or materialmen's lien law of the state in which the Contract Area is situated in order to secure the

payment to QBqratQr of agf' sum.due^hereunder for services performed or materials supplied by Operator. See also Article XVI.L - Notice
bfliens and Morqage-Financing Statemenl

C. Advances:

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

parties payment in advance of their respective shares of the estimated amount of the expense to be incurred in operations

hereunder during the next succeeding month, which right ftay be exercised only by submission to each such party of an

itemized statement of such estimated expense, together with an invoice for its share thereof. Each such statement and invoice

for the payment in advance of estimated expense shall be submitted on or before the -20th--day of the neK preceding mont!.

Each party shall pay to Operator its proportionate share of such estimate d'th' ffiH-qlb days after such estimate and

invoice is received. If any party fails to pay its share of said estimate within said time, the amount due shall bear interest as

provided in Exhibit "C" until paid. Proper adjustnent shall be made monthly between advances and actual exponse to the end

that each party shall bear and pay its proportionate share ofactual expenses incurred, and no more.

D. Defaults and Remediesl

If any party fails to discharge any financial obligation under tlis agreement, including without limitation the failure to
make any advance under the preceding Article VII.C. or any other provision of this agreemenE within the period required for

such payment hereunder, then in addition to the remedies provided in Article VII.B. or elsewhere in this agreemen! the

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

- t2-
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1 only by Operalor, except that Operator shall deliver any such notice and election requested by a non-defaulting Non-Operator,

2 and when Operator is the party in defaull the applicable notices and elections can be delivered by any Non-Operator.

3 Election of any one or more of the following remedies shall not preclude the subsequent use of any other remedy specified

4 below or otherwise available to a nondefaulting party.

5 1. SusOenStOA_gf Rights:. Any party may deliver to the party in default a Notice of Default, which shall speoif the default,

6 speci$ the action to be taken to cure the default, and specifu that failure to take such action will result in the exercise of one

7 or more of the remedies provided in this Article. If the default is not cured within tlirty (30) days of the delivery of such

8 Notice of Default, all of the rights of the defaulting party granted by this agreement may upon notice be suspended until the

9 default is cured, without prejudice to the right of the nondefaulting party or parties to continue to enforce the obligations of
l0 the defaulting party previously accrued or tlereafter accruing under this agreement. If Operator is the party in default, the

11 Non-Operators shall have in addition the right by vote of Non-Operators owning a majority in interest in the Contract Area

12 after excluding the voting interest of Operator, to appoint a new Operator effective immediately. The rights of a defaulting

13 paxty that may be suspended hereunder at the election of the nondefaulting parties shall include, without limitation, the right

14 to receive information as to any operation conducted hereunder during the period of such default, tle right to elect to
15 participate in an operation proposed under Article VI.B. of this agreemen! the right to participale in an operation being

16 conducted under this agreement even if the party has previously elected to participate in such operatiorq and the right to

l7 receive proceeds ofproduction from any well subject to this agreement.

18 2. Suit for Damages: Non-defaulting parties or Operator for the benefit of non-defaulting parties may sue (at joint

19 account expense) to collect the amounts in default, plus interest accruing on the amounts recovered from the date of default

20 until the date of collection at tie rate specified in Exhibit "C" attached hereto. Nothing herein shall prevent any party from

21 suing any defaulting party to collect consequential damages accruing to such party as a result ofthe default.

22 3. Deemed Non{onsenf The non-defaulting party may deliver a written Notice of Non-Consent Election to the

23 defaulting party al any time after the expiration of the thirty-day cure period following delivery ol the Notice of Default, in

24 which event if the billing is for the drilling a new well or the Plugging Baclg Sidetracking Reworking or Deepening of a

25 well which is to be or has been plugged as a dry hole, or for the Completion or Recompletion of any well, the defaulting

26 paxty wil be conclusively deemed to have elected not to participate in the operation and to be a Non-Consenting Party with

27 respect tlereto under Article Vl.B. or VI.C., as tle case may be, !o the extent of tlre costs unpaid by such party,

28 notwithstanding any election to participate theretofore made. If election is made to proceed under this provision, then the

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

30 Until the delivery of such Notice of Non-Consent Election to the defaultinC party, such party shall have the right to cure

3l its default by paying its unpaid share of costs plus interest'at the rate set forth in Exhibit "C," provided, however, such

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

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

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

35 ofsuch interest shall be required to contribute their sharcs ofthe defaulted amount upon their election to partioipate therein.

36 4. Advance Payment: If a default is not cured within thirty (30) days of the delivery of a Notice of Defaulq Operator, or

37 Non-Operaton if Operator is tle defaulting pany, may thereafter require advance payment from the defaulting

38 party of such defaulting party's anticipated share of any item of expense for which Operator, or NonOperators, as tho case may

39 be, would be sntitled to reimbursement under any provision of this agreemen! whether or not suoh expense was the subject of
40 the previous default. Such right includes, but is not limited to, the right to require advance payment for tie estimated costs of
41 drilling a well or Completion of a well as to which an election to participate in drilling or Completion has been made. If the

42 defaulting parfy fails to pay the required advance payment, the non-defaulting parties may pursus any of the remedies provided

43 in the Article VII.D. or any other default remedy provided elsewhere in this agreement. Any excess of funds advanced remaining

M when the operation is completed and all costs have been paid shall be promptly returned to the advancing party.

45 5. Costs and Attomeys' Fees: In the event any pafy is required to bring legal proceedings to enforce any financial

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

48

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

{n Rentals, shut-in well payments and minimum royalties which may be required under the terms of any lease shall be paid

;; by the party or parties who subjected such lease to this agreement at its or their expense. In the event two or more parties

i; own and have contributed interests in the same lease to this agreemen! such parties may designate one of such parties to
"-^ make said payments for and on behalf of all such parties. Any party may request, and shall be entitled to receive, proper{?

54

{{ minimum royalty through mistake or ovenight where such payment is required to continue the lease in force, any loss whioh

;; results from such non-payment shall be bome in accordanoe with the provisions of Article IV.B.2.

;: Operator shall noti$ Non-Operators of the anticipated completion of a shut-in well, or the shutting in or retum to

-^ production of a producing well, at least five (5) days (excluding Saturday, Sunday, and legal holidays) prior to taking such
5R

;; action, or at the earliest opportunity permitted by circumstances, but ,rssumes no liability for failure to do so. ln the event of

;; failure by Operator to so notify Non-Operators, the loss of any lease contributed hereto by Non0perators for failure to make
"-- timely payments of any shut-in well payment shall be bome jointly-by the parties hereto under the provisions of Article6r 

rv.B:.
62

F. Taxes:
63

6a Beginnhg with the first calendar year after the effective date hereot 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 tley become delinquent. Prior to the rendition date, each Non-Operator shatl fumish Operator information as

;: to burdens (to include, but not be limited to, royalties, oveniding royalties and production payments) on Leases and Oil and
"-: Gas Interests contributed by such Non-Operator. If the assessed valuation of any Lease is reduced by reason of its being
68

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

;; resulting therefrom shall inure to the benefit of the owner or owners of suoh kase, and Operator shall adjust the charge to

:: such owner or owners so ,rs to reflect the benefit of such reduction. If the ad valorem taxes are based in whole or in part

:; upon separate valuations of each party's working interes! then notwithstanding anything to the contary herein, charges to

,; the joint account shall be made and paid by the parties hereto in accordance with ttre tax value generated by each party's

;; working interest. Operator shall bill the other parties for their proportionate shares of all tax payments in the manner

provided in Exhibit "C."
-13-
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1 If Operator considen any tax assessment improper, Operator may, at its discretion, protest witlin the time and manner

2 presoibed by law, and prosecute ttre protest to a final determination, unless all parties agree to abandon the protest prior to final

3 determination. During the pendency of adminishative or judicial proceedings, Operator may elect to pay, under protesl all such taxes

4 and any interest and penalty. When any such protested assessment shall have been finally determined Operator shall pay the tax for

5 the joint account together with any interest and penalty accrued, and the total cost shall then be assessed against the parties, and be

6 paid by them, as provided in Exhibit "C.'
7 Each parfy shall pay or cause to be paid all production" severance, excise, gathering and other taxes imposed upon or with respect

8 to the production or handling of such party's share of Oil and Gas produced under tle terms of this agreement.

9 ARTICLEVIIL
10 ACQUISITION, MAINTENANCE OR TRANSFER OF INTEREST

ll A. Surrender ofleases:

12 The Leases oovered by this agreement insofar as they embrace acreage in the Contract Are4 shall not be sunendered in whole

13 or in part unless all parties consent thereto.

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

15 notice of the proposed surrender to all parties, and the parties to whom such notice is delivered shall have thirfy (30) days after

16 delivery of the notice within which to notiry the party proposing the surrender whether they eleot to consent ttrereto. Failure of a

l'7 party to whom such notice is delivered to reply within said 30-day period shall constitute a consent to tle sunender of the Leases

18 described in the notice. If all parties do not agree or consent thereto, the party desiring to surrender shall assign, without express or

19 implied warranty of title, all of its interest in such Lease, or portion thereof, and any well, material and equipment which may be

20 located thereon and any rights in production thereafter secured, to the parties not consenting to such sunender. If the interest of the

2l assigfng party is or includes an Oil and Gas Interost, the assigning party shall execute and deliver to the party or parties not

22 consenting to such sunender an oil and gas lease covering such Oil and Gas Interest for a term of one (1) year and so long

23 thereater as Oil and/or Gas is produced from the land covered thereby, such lease to be on the form aftached hereto as Exhibit "B.u

24 Upon such assignment or lease, the assigning party shall be relieved from all obligaiions ttrereater accruing but not theretofore

25 accrued, witl respect to the interest assigned or leased and the operation of any well attributable thereto, and the assigning party

26 shall have no further interest in the assigned or leased premises and its equipment and production other than the royalties retained

27 in any lease made under the terms of this Article. The party assignee or lsssee shall pay to the party assigror or lessor the

28 reasonable salvage value of the latte/s interest in any well's salvable materials and equipment attributable to the assigned or leased

29 acreage. The value of all salvable materials and equipment shall be determined in accordance with the provisions of Exhibit "C," less

30 the estimated cost of salvaging and the estimated cost of plugging and abandoning the well.** If such value is less

3l than such costs, then the party assignor or lessor shall pay to the party assigree or lessee the arnount of such deficit. If the

32 assigtment or lease is in favor of more &an one party, the interest shall be shared by such parties in the proportions that the

33 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

34 varies according to depth, then the interest assigred shall similarly reflect such variances.

35 Any assignment" lease or sunendsr made under this provision shall not reduce or change the assignofs, lesso/s or sunendering

36 party's interest as it was immediately before the assignment, lease or sunender in ttre balance of the Contraot Area; and the acreage

37 assigned, leased or surrendered, and subsequent operations thereon, shall not tlereafter be subject to the terms and provisions of this

38 agreement but shall be deemed subject to an Operafing Agreement in the form ofthis agreement.

39 B. Renewal or Extension ofLeases:

40 If any party secures a renewal or replacement of an Oil and Gas kase or Interest subject to this agreement then all other parties

4l shall be notified promptly upon such acquisition or, in the case of a replacement Lease taken before expiration of an existing Lease,

42 prompfly upon expiration of the existing Lease. The parties notified shall have the right for a period of thirty (30) days following
43 delivery of such notice in which to elect to participate in the ownership of the renewal or replacement Lease, insofar as such Lease

M affects lands within the Confact Area, by paying to the party who acquired it their proportionate shares of the acquisition cost

45 allocated to tlat part of such Lease within the Contract Area, which shall be in proportion to the interest held at that time by the

46 parties in the Contract Area. Each party who participates in the purohase of a renewal or replacement kase shall be given an

47 assignment ofits proportionate interest tJrerein by the acquiring party.

48 If some, but less than all, of the parties elect to participale in the purchase of a renewal or replacement Lease, it shall be owned

49 by the parties who elect to participafe thereiL in a ratio based upon the relationship of their respectivo percentage of participation in
50 the Contract Area to the aggregate of the percentages of participation in the Contact Area of all parties participating in the

51 purchase of such renewal or replacement Lease. The acquisition of a renswal or replacement Lease by any or all of the parties heroto

52 shall not oause a readjushnent of the interests of the parties stated in Exhibit "A,' but any renewal or replacement Lease in which

53 less than all parties elect to participate shall not be subject to this agreement but shall be deemed subject to a sepamte Operating

54 Agreement in the form of this agreement.

55 If the interests of the parties in the Contact Area vary according to depth, then their right to participate proportionately in

56 renewal or replacement Leases and their right to receive an assignment ofinterest shall also reflect such depttr variances.

57 The provisions of this Artiole shall apply to renewal or replacement Leases whether they are for the entire interest covered by

58 the expiring Lease or cover only a portion of its area or an interest therein. Any renewal or replacement Lease taken before the

59 expiralion of its predecessor Lease, or taken or contracted for or becoming effective within six (6) months after the expiration of the

60 existing Lease, shall be subject to this provision so long as this agreement is in effect at the time of such acquisition or at the time

61 the renewal or replacement kase becomes effective; but any Lease taken or contracted for more than six (6) months after the

62 expiration of an existing Lease shall not be deemed a renewal or replacement Lease and shall not be subject to the provisions ofthis
63 agreement.

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

65 C. Acreage or Cash Contributionsl

66 While this agresment is in force, if any party contracts for a contribution of cash towards the drilling of a well or any other

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

68 be applied by it against the cost of such drilling or other operafion. If the contribution be in the form of acreage, the party to whom

69 the contribution is made shall promptly tender an assignment of the acreage, without warranty of title, to the Drilling Parties in the

70 proportions said Drilling Parties shared tle cost of drilling the well. Such acreale shall become a sepaxate Contract Area and, to the

71 extent possible, be govemed by provisions identical to this agreement. Each parfy shall prompfly noti$ all other parties of any

72 acreage or cash contibutions it may obtain in support of any well or any other operation on the Contract Area" The above

73 provisions shall also be applicable to optional rights to eam acreage oubide tle Contract Area which are in support of well drilled
74 insideContractArea"

** See Article XVI.L -14-
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If any party contracts for any consideration relating to disposition of such party's share of substances produced hereunder,

such consideration shall not be deemed a contibution as contemplafed in this Article VIII.C.

D. Assignmen$ Maintenance of Uni{or*Interest:

Fer *t€ purpesc of mainbhh
htcres& wetts; equipment ffd p No party shall sell, encumber, fansfer or make other

disposition of its interest in the Oil and Gas Leases and Oil and Gas lntercsts embraced within the Conhact Area or in wells,

equipment and production unless such disposition covers either:

1. the entire interest of the pa4y in all Oil and Gas Leases, Oil and Gas Interests, wells, equipment and production; or

2. an equal undivided percent of the party's present intercst in all Oil and Gas l,eases, Oil and Gas Interests, wells,

equipment and production in the Contract Area-

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

and shall be made without prejudice to the right of the other parties, and any transferee of an ownenhip interest in any Oil and

Gas Lease or Interost shall be deemed a party to this agreement as to the interest conveyed from and after the efective date of

the transfer of ownership; provided, however, that the other parties shall not be required to recognize any suoh sale,

encumbrance, hansfer or other disposition for any purpose hereunder until thirty (30) days after they have received a oopy of the

instrument of transfer or other satisfactory evidence thereof in witing from the fansferor or hansferee. No assignment or otler

disposition of interest by a party shall relieve such pany of obligations previously incuned by such party hereunder with respect

to the interest fiansferred, including without limitation ttre obligation of a party to pay all costs atfibutable to an operafion

conducted hereunder in which such party has agreed to participate prior to making such assignmen! and the lien and security

interest ganted by Article VII.B. shall continue to burden the interest hansfened to secure payment ofany such obligations.

If, at any time the interest of any party is divided among and owned by four or more co-owners, Operator, at its discretion,

may require such co-owners to appoint a single trustoe or agent with full authority to receive notices, approve expenditures,

receive billings for and approve and pay such party's share of the joint expenses, and to deal generally with, and with power to

bind the co-owneni of such party's interest within ttre scope of tle operations embraced in this agreement; however, all such co-

owners shall have the right to enter into and execute all contracts or agleements for the disposition of their respective shares of

the Oil and Gas produced from the Conhact Area and they shall have the right to receive, separately, payment of the sale

proceeds thereof. See Article XVI.C for additional provisions.

E. Waiver of Rights to Partition:

If permitted by the laws of the state or states in which the property covered hereby is located, each party hereto owning an

undivided interest in the Conhact Area waives any and all rights it may have to partition and have set aside to it in severalty its

undivided interest therein.

@
@

ie interesb; or to hansfer t

!o any parry; sr by sansfer ef ib i

ARTICLED(.
INTERNAL REVENUf, CODE ELECTION

If; for federal income tax purposes, this agteement and the operations hereunder are regarded as a partnsrship, and if the

parties have not otherwise agreed to form a tax partnenhip pursuant to Exhibit "G" or other agreement between them, each

party thereby affected elects to be excluded from the application of all of the provisions of Subchapter "K," Chapter l, Subtitle

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

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

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

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

Treasury Regulation 91.761. Should there be any requirement that each party hereby affected give furtler evidence of this

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

Revenue Service or as may be necessaxy to evidence this election. No such party shall give any notices or take any other action

inconsistent with the election made hereby. If any present or future income tax laws of the state or states in which the Contract

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

1, Subtitle "A," of the Code, under which an election similar to that provided by Section 761 of the Code is permitted, each party

hereby affected shall make such election as may be permitted or required by such laws. In making the foregoing election, each

such party states that the income derived by such party from operations herelnder can be adequately determined without the

computation of parhership taxable income'.

ARTICLEX.
CLAIMSAND II\WSUITS

Operator may settle aay single uninsured third party damage claim or suit arising ftom operations hereunder if the expenditure

does not exceed Fiftv Thousand and no/100 Dollars ($50.000.00 ) and if the payment is in complete settlement

of such claim or suit If the amount required for settlement exceeds the above amount tle parties hereto shall assume and take over

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

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

claim or suit arises. If a claim is made against any party or if any party is sued on account of any matter arising from operations

hereunder over which such individual has no confrol because of the rights given Operator by this agreement such party shall

immediately notifu all other parties, and the claim or suit shall be feated as any other claim or suit involving operations hereunder.
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ARTICLEXI.
FORCEMAJEURE

If any party is rendered unable, wholly or in parl by force majeure to carry out its obligations under this agreemen! other

than the obligation to indemniS or make money payments or fumish security, thal party shall give to all other parties

prompt written notice of the force majeure with reasonably full particulars conceming it; thereupon, the obligations of the

pafiy 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 majeurq" as here employed, shall mean an act of God, strike, lockout or

other industrial disturbance, act of the public enemy, war, blockade, public riot lightening fire, storm, flood or other act of
nature, explosion, govemmental action, govemmental delay, restraint or inaction, unavailability of equipmen! and any other

cause, whether of the kind specifically enumerated above or otherwise, which is not reasonably within the control of the party

claiming suspension.

The affected party shall use all reasonable diligence to remove the force majeure situation as quickly as practicable. The

requirement that any force majeure shall be remedied with all reasonable dispatch shall not require the settlement of shikes,

lockouts, or other labor difficulty by the party involved, conhary to its wishes; how all such difficulties shall be handled shall

be entirely within the disoretion ofthe party concemed.

ARTICLEXII.
NOTICES

All notices authorized or required between the parties by any of the provisions of this agreoment, unless otherwise

specifically provided, shall be in writing and delivered in person or by United States mail, courier service, telegranr, telex,

teleoopier or any other form of facsimile, postage or charges prepaid, and addressed to such parties at the addresses listed on

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 hereof shall be deemed delivered only when received by the party to

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

the originating notice is received. "Receipt" for purposes of this agreement with respect to written notice delivered hereunder

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

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

deposited in the United States mail or at ths offics of the courier or telegraph service, or upon transmittal by telex, telecopy

or facsimile, or when personally delivered to the party to be notified, provided, that when response is required within 24 or

48 hours, such response shall be given orally or by telephone, tele& 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 thereof to all other

parties. If a party is not available to receive notice orally or by telephone when a party attempts to deliver a notice required

to be delivered within 24 or 48 houn, 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.

ARTICLEXIU.
TERMOFAGREEMENT

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 of time selected below; provided, however, no party hereto shall ever be constued as having any right, title

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

El in

ise

EI Option No. 2: fn &e event *re weil des i*iea

additional period of 180 days thereafter; provided, however, il prior to the expiration of such

additional period, one or more of the 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 if production results therefrom, 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, and no other well is capable of producing Oil and/or Gas lrom 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 of abandonment of said 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 180 days from the conduct of any

operations on the well, whichever fint occun.

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

remedy therefor which has accrued or atNached prior to the date ofsuch termination.

Upon termination of this agreement and the satisfaction of all obligations hereunder, in tle event a memorandum of this

Operating Agreement has been filed of record, Operator is authorized to file of reoord in all necessary recording offices a

notice of termination" and each party hereto agrees to execute such a notice of termination as to Oporator's interes! upon

request ofOperator, ifOperator has satisfied all is financial obligations.

ARTICLEXIV.
COMPLIANCE WTIII LAWS AND REGULATIONS

A. Laws, Regulations and Orders:

This agreement shall be subject to the applicable laws of the state i_n which the Contact Area is located, to the valid rules,

regulalions, and orders of any duly constituted regulatory body of said state; and to all other applicable federal, state,

and local laws, ordinances, rules, regulations and orders.

B. Governing Law:

This agreement and all matters pertaining hereto, including but not limited to matters of perl'ormance, non-
performance, breach, remedies, procedures, rights, duties, and interpretation or consfructiono shall be governed and

determined by the law of the sfate Ohio

C. RegulatoryAgencies:

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

rights, privileges, or obligations which Non-Operators may have under federal or stale laws or under rules, regulations or

quantiti€sr tThis agreement shall continue in force so long as any-*ueh of production, and for an
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orders promulgated under such laws in reference to oil, gas and mineral operations, including the location, operation, or

production ofwells, on tracts offsefiing or adjacent to the Conhact Area.

WitI respect to the operations hereunder, Non-Operators agree to release Operator from any and all losses, damages,

injuries, olaims and oauses of action arising out of, incident to or resulting dirccf or indirectly from Operator's interpretalion

or application of rules, rulings, regulations or orders of the Department of Energy or Federal Energy Regulatory Commission

or predecessor or successor agencies to the extent such interpretation or application was made in good faith and does not

constitute gross negligence. Each Non-Operator further agress 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 of such

an inconect interpretafion or application, together with interest and penalties thereon owing by Operator as a result of such

inconect interpretafion or application.

ARTICLEXV.
MISCELI"ANEOUS

A. Execution:

This agreement shall be binding upon each Non-Operator when this agreement or a counterpart thereof has been

executed by such Non-Operator and Operalor 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 Contmct 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

agreement if Operator in its sole discretion determines that there is insufficient participation to justif commencement of
drilling operations. In the event of such a termination by Operator, all further obligations of the parties hereunder shall cease

as of such termination. ln the event any Non-Operator has advanced or prepaid any share of drilling or other cosb

hereunder, all sums so advanced shall be retumed to such Non-Operator without interest. In the event Operator proceeds

with drilling operations for the Initial Well without the execution hereof by all persons listed on Exhibit "Au as having a

current working interest in such well, Operator shall indemni! Non-Operaton with respect to all costs incuned for the

Initial Well which would have been charged to such penon under this agreement if such person had executed the same and

Operator shall receive all revenues which would have been received by such person under this agreement if such person had

executed the same.

B. Successors and Assigns:

This agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective heirs,

devisees, legal representatives, successors and assigns, and the terms hereof shall be deemed to run with the Leases or

lnterests included within tho Contract Area-

C. Counterparts:

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

purposes.

D. Severability:

For tle purposes of assuming or rejecting this agreement as an executory contract pursuant to federal bankruptcy laws,

this agreernent shall not be severable, but rather must be assumed or rejected in iS entirety, and the failure of any parly to
this agreement to comply with all of its financial obligations provided herein shall be a material defaull

ARTICLEXVI.
OTHERPROVISIONS

A. SEOUENCEOF'OPERATIONS.YERTICAL

1. When any well authorized under the terms of this Agreemeng either by all parties, or by one or more but Iess than all parties, has been
drilled to its objective depth and tle parties participating therein cannot mutually agree upon the sequence and timing of further
operations regarding such well, the followlng proposals shall control in the order hereafter enumerated:

a. A proposal to do additional logging, coring or testing, provided that, in the event a disagreement exists as to the testlng to be perfomed
on the well at any depth, testing shall be performed as follows:

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

ii) Any additional loggtng coring or testlng shall be performed by the operator at the sole cost, rislq expense and ltability, including
lndemnification against loss of hole, of the partrc electing to participate in such additional operations, and such participating parties shall
be exclusively entided to the information obtained therefrom; provlded, however, no such addltional testing shall be performed on a well
then producing in paying quantities unless all working lnlerest owners in such well consent to such testhg.

b. A proposal to attempt to complete the weII at ib objective depth;

9,- -_ 4_p-rgpg!11 to plug back and attempt to complele sald well in prospective zones at lesser depths, with prioritlc given itr
ascenorng oroer;

d. A proposal to deepen the well to deeper formations than theretofore approved with priorities given in descending order;

e A proposal to sidetrackthe well to a new bottom hole location;

f. A proposal to plug and abandon thewell.

2. In the event a well drilled putsuant hereto is ln such a condition that at ttre l'ne the partlcipating parties are considering
anyoftheaboveproposalsttra(intheopinionofthe Opentor, a reasonablg prudent operator would not conduct the operations
contemplated by a particular proposal for fear of placing the hole, life or property in jeopardy of losing same prior to completing such
well at i6 objective depth, such election shall not be given the priority set forth above.

B. SEOUENCEOFOPERATIONS-HORIZONTAL

1. When any well authorized under the terms of this Agreement either by all parties, or by one or more but less than aII partieq has been
drilled to its objective depth and the parties partlclpatlng tlerein cannot mutually agree upon the sequence and timing of further
operations rtgarding such well, the following proposals shall control ln the order hereafter enumerated:
a. Attempt completion of drilling openllons on all propored laterals;
b. Deepen anylateral;
c. Attempt a Completion in a lateral, including testing and logging;
d. Kickout and drilladditional lateral(s) in the same formation;
e. Sidetrackwell to a different formation:

-11-
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f. Plug back and attempt Completion in ascending order from deepest to shallowest depths;
g. Deepen a well from the vertical section ofthe wellbore below the autlorized depth in dccending order from shallowest to deepct
depths;

h. Abandon thewell punuant to Article VI.E.
In ttre event a well drilled pursuant hereto is in such a condition that, at the time ttre partlcipatlng partie are considering any of the above

proposals tlat ln the opinion of the Operator, a reasonablg prudent opentor would not conduct the operations contemplated by a
particular proposal for fear of placing the holg life or property in jeopardy of losing same prior to completing such well at its

objective depth, such election shall not be given the priority set forth above.

C. TRANSFEROFINTERESTS

A pa-4y_n!ay sell transfer, or assign aU or any undMded part of ib interest in the leases and all wells and equipment covered hereby
prdvided thdt:

1. Any such sale, transfer, or assigument shall be made only to a financially responsible party or parties;

2. Such party shall provide the Operator a copy of ihe fully executed assignment wilhin thirty (30) days after all signatures on the
assignment have been obtained;

3. Such party shall incorporate ln such instrument evldencing the salg transfer, assignment, or other disposition, a provision maklng
the same expressly subject to this Agreement and shall obtain (and furnish to the other parties) such transferee's wrltten coment to be
bound by all the provisions ofthis Agreement

D. ST]BDIVISION OF INTERESTS

If at any time the interest of any party is divided among and owned by three or more cGownerg Operator reser"ves the right to require that
such co-owners appoint a single trustee or agetrt with full authority to recelve notices, approye expenditures, receive billings for and
approve and pay such party's share ofthe joint expenses, and to deal generally with, and witl power to bind, tle co-owners ofsuch party's
interests within ttre scope of the operations embraced in this Agreementl however, all such co-owners shall have the right to enter into and
execute all contracb of agreemenb for the disposition of their rcpective shares of the oil and gas produced from the Contract Area and
they shall have the right to receivg separately, payment of the sale proceeds thereof, Until the trustee or agent is appointed, the party who
asstgned to one or more co-owneN shall be considered for all purposes hereof as such trmtee or agent with all rights and reponsibilities
thereof. The trustee or agent appointed or deemed to be appointed hereunder shall be liable to Operator for all costs, expenses and
liabilities incurred puauant to rhis 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 interesb represented by tle trustee or agent

E. SUBSEOUENTLY CREATf,D INTERESTS

Notwithstanding any provisions of tlis Agreement to the contrarT, if any Party hereto shall create an overriding royalty, production
payment" net proceeds interest or other similar interesl in excess of a eighty percent (807o) net revenue interct proportionately reduced,

subsequent to ttrs effective date of this Agreement, or if such an interest was created prior to the efrective date hereof but was neither
recorded in the county in which the Contmct Area is located (any such interest created under the circumstances herein mentioned shall
herafter be referred to as a "Subsequently Created InteresP), such Subsequently Created Interest shall be specifically subject to all of the
terms and provisions of this Agreement as follows:

(1) If non-consent operations are conducted punuant to any provision of this Agreemenl and the Party or Parties conducting such
operations become entitled to receive the production attributable to the interest out ofwhich the Subsequenfly Created Interest is derived,
such Party or Parties shall recelve same fiee and clear of such Subsequently Created Interest The Party creating same shall bmr and pay
all such Subsequently Created Interesb and shall indemnify and hold the other Parties hereto free and harmless from any and all liability
resultitrg there from.

@ If the owner of the interest from which a Subsequetrdy Created Interest is derived fails to pay, when due, its share of expenses

chargeable hereunder, any lien granted the other Partic hereto under any provisions hereof, includlng but not limited to, Article VILB,
XVLK and Exhibit &H", 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 Created Interest had not been created. The owner of the lnterest from which such

Subsequently Created Interest was derived shall be responsible to the owtrer of such Subsequently Created Interest for any amounts to
which the latter may be entitled.

(3) Ifthe owner ofthe interest from which a Subsequently Created Interest is dertved (i) elecb to abandon a well under the provision of
Artlcle VI.E hereof, (ii) elects to surrender a lease (or portion thereof) under the provislons of Arttcle VItr.A. hereof, or (iil) elecb not to
pay rentals attributable to ib interest in any lease and thereby is required to assign the lease or that portion or lnterest therein for which it
elecls not to pay rentals to those Partic paying such rental, any assignment resulting from such election shall be free and clear of the
Subsequently Created Interest

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

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

Notwithstanding anything to the contrary contained ln thls Operating Agreement of Exhibit "Cl Accounting Procedure, all costs incurred
by Operator in procuring curative matters to the benefit of any jointly owned leases, pooling amendmentg prrparation and recordlng of
pooling designations or declarations and conducting heari"gs before governmental agencies or regulatory bodieg including fees and
expenses of outside attorneys andlor profcsional consultanb or landmen shall not be considered as administrative overhead, and Operator
shall be entitled to make a direct charye against the Joint Account for same. Operator shall not charge, however, fees for legal or
consulting services to those Parties hereto who have elected to rcpr€sent themselves before any State and f,'e{eral agencies.

G. COMPLIANCE WITII I.AWS AND ACCURACY OF'RECORDS

(l) Operator agrees to comply with aII laws and lawful regulatlons appllcable to any activities carried out in tle name of or on behalf of
any one or more ofthe parties to this agreement under the provisions ofthis agreement andlor any amendments to it
(2) Operator agrees that all linancial statements, billings, and reports rendered to any one or more ofthe parties to this agreement, as

provided for in this agreement and/or any amendments to it will, to the best of ib lnowledge and belief, reflect properly the facb about atl
activities and transactions handled for the account of such party or parties, whlch data may be relied upon as being complete and accunte
in any further recording and reporting made by such party or partie for whatever purpose.
(3) Operator agrees to noti$ the other parties to this agreement promptly upon discovery of any instance where the Operator fails to
comply with the provision(l) above or where Operator has reason to believe data covered by (2) above is no longer accurate and complete.
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H. COMMENCEMENT O['OPf,RATIONS

For the purpose ofArticles VI.B.l. and VI.B.2., Operator may cornmenoe actlvities preliminary to actual drilling operations, including
*i1tr611 llmltadotr building location, roads and pib, delivering materials and equlpment to the well site rigging up a drilling rigo and,/or

actual drilling operations at any time either before or after gMng the notice of proposed operations required by said Articles.

Notwithstanding the foregoing, the parties receiving notice of proposed operalions pursuant to Articlc VLB.I and VI.B.2 shall have the full
time allowed in which to make their election(s) and shall be subject to the non-consent provisions thereofto the same extent and in the same

rnanner as provlded in said Article VI.B. without reference to the time that such actMties were commenced relative to giving notice
Nothing ln thls provislon shall serve to extend the time within which Operator is requlred to commence operations pursuant to Article
VLB.I and VI.B.2.

I. DEF'INITION OF'TIIE TERM "PLUG AND ABANIDON THE WELL"

It is understood and agreed that, as used herein, the phrases rrplug and abandon the well and plugging and abandonlng the well' shall be

deemed to include all costs associated with plugging and ahndonment of a well and restoration of the surface, including, but not limited
to, any costs of remediating contamination, to the extent that remediation and./or restoration is required by applicable laws or regulations
or by prevailing oil field practices.

J. CASINGPOINT ELf,CTION

EOotion No. 2: All neccsary expenditures for the drilting or deepening and testing of the a vertical well When such well has reached its

authorized depth, and all tesb have been completed, and tle resul8 thereof furnished to the parties, Operator shall give immediate notice

to the Non-Operators who have the right to participate in the completion costs. The parties recelving such notice shall have forty-elght

(4{l) houts (exclusive of Saturday, Sunday and legal holtdays) ln whlch to elect to participate in the setting of casing and the completion at-

tempt Such electionn when made, shall include consent to all necessary expendlturc for tle completing and equipping ofsuch well, in-

cluding necessary tankage and/or surface facilities. Failure of any party recefuing such notice to reply within the period above lixed shall

constitute an election by that party not to participate in the cost of the completion attempt If one or more, but less than all of the partie,
elect to set plpe and to attempt a completion, the provisions of Article WB.2. hereof (the phrase "reworking, deepening or plugging

back' as contained in Article W8.2. shall be deemed to include'completing') shall apply to the operations thereafter conducted by les
than all parties.

K. DISPOSAL OF SI'RPLUS MATERIAL

Opemtor may dispose of any items of surplw or obsolete materials or equipment if the current price of new materlals or equipment
similar thereto is less than fifty thousand dollars ($50,000).

L. NOTICE OF'LIEN AIID MORTGAGE. FINANCING STATEMENT

Each party to this agreement ratifies and agrec to execute a "Notice of Lien and Moftgage -Financing Statement" in the form attached
hereto as Exhibit "H" simultaneously wfth thelr execution of this agreemenL Each party further authorizes the Operator to file such
instrument in the appropriate records of the county or counties where the contract lands are located and in the Unlfonn Commercial Code
records of the appropriate Secretary of Staters office and/or such other records as may be required under applicable state law to fully
perfect the security interests created herein.

trd. COMLICT BETWEEN AX'E AND COPAS

Ifany cosb listed in approved AFE conflict with the provlsions of Exhibit ncr, the provisions of Exhibit I'C'r shall prevail unles such
AFE, when submitted for approval, clearly and fully disclosed that such costs were an exception to, or in conflict with, Exhibit 'rC".

N. ACCESS TO CONTRACI AREA AND INFORMATION

No Non-Consent Party under Article VI.B. or Article VI.C.1' shall have access to the well site with respect to the applicabte operation, and
such Non-Consendng Party shall not be entitled to receive, and shall not be given or provided wlth any information relating to that
operation, includlng any notices, applications, reports or simitar information under Article V.D.l until the Consenting Parties have
recouped the non-consenting penalty provided for in Article VI.B wlth respect to that operation

O. CONF'LICTS
In the event this Operating Agreement is subject to a separate to a separate Unit Agreement for the Development of the Zlnk Meyer Unit
and there is a conflict between the provisions of the Operating Agreemenl including this Article XVI, and such Unit Agreemen! tle
provisions of this Operating Agreement, including thls Article XVI, shall prevail and control This Operating Agreement is intended to
cover ttre parties' respective intercb in the Unltfued X'ormation.

P. BTJRDENS

Operator will pay all royalties and overriding royalties which burden production from the Contracl Area (ottrer than any royalties or
overriding royalties which constitute Subsequently Crealed Interesb under the terms of Article XVLD), it being underctood and agreed
that, for so long as Operator is making such payment, the propoftionate interest of each Non-Operator in such production shall be reduced
by the amount ofsuch burdens Non-Operalor agree to: 1) Promptly provide Operator any information and documentation reasonably
requested by Operator that may facilitate such payment; and 2) Protect, lndemnifyo defend and hold harmless Operator from any claims
liabilities or causes ofaction related to such paymenl It is underslood and agreed that Operator may elect to have Non-Operators pay
their share of any royaltie and overriding royalties upon one-hundred twenty (120) days wrltten notlfication, provided that, withln sixty
(60) days of providing such notification, Operator shall provide Non-Operato$ with copie of all information and documentafion in
Operator's possession (without making any representatlon as to the completeness or aocuracy of such information and documentation)
which is ngce$sal? or useful in making such palmenl and shall cooperate with any reasonable requesb made by Non-Operators for
assistance ln settlng up such payments.

Q. CONTRACT pTSCREPAI{CIf,S

Thls Article XVI is intended to modify and supplement the other provisions of thls Agreement In the event of any discrepancies between
the tetms of tlis Artlcle XVI and the remainder of this Agreement tle tenns of Article XVI shall control.

36
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I
The descriptive headings used ln this Agreement are for convenience only and will not be deemed to afrect the meaning ofany provision in
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IN WITNESS WHEREOF, this agreement shall be effective as of the _ day of

. wne nas preparee ane eireul

+a

ATTEST ORWITNESS: OPERATOR

XTO ENERGY INC.

Edwin S Ryan, Jr.

Title: Senior Vice President - Land

Date

Tax ID or S.S. No.

NON-OPERATORS

Title:

Date

Tax ID or S.S. No.

Title:

Date

Tax ID or S.S. No.

Type or print name

Title

Date

-21-
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ACKNOWLEDGMENTS

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

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

Acknowledgment in representative capacity:

OPERATOR

State of

County of

This instrument was acknowledged before me on

Edwin S. Rvan- Jr.

Senior Vice-President Land of XTO Enerry Inc.. a Delaware sorporation. on behalf of such comoration

(Seal, ifany)

Title (and Rank)

My commission expires:

NON.OPERATORS

State of

County of

This instrument was acknowledged before me on

)

) ss.

by

) ss.

)

by

(Seal, ifany)

State of

County of

This instrument was acknowledged before me on

Title (and Rank)

My commission expires:

.) ss.

)

by

of

Title (and Rank)

(Seal, ifany)

-22-

My commission expires:
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Supplemental Exhibit 2 
(2/24/2016) 

Zink Meyer Unit – Monroe Co., Ohio 

EXHIBIT “A” 

ATTACHED TO AND MADE PART OF THAT CERTAIN OPERATING AGREEMENT 
DATED NOVEMBER 18, 2015, BY AND BETWEEN XTO ENERGY INC. AS 
“OPERATOR”, AND ____________________ AS “NON-OPERATOR” COVERING THE 
ZINK MEYER UNIT IN MONROE COUNTY, OHIO. 

1. Description of lands subject to this Agreement:

541.8462 acres of land, more or less, being the same lands described herein on Exhibit
“A” and as depicted on Exhibit “A-1”.

2. Description of depths, formations, or substances subject to this Agreement:

The stratigraphic equivalent to fifty (50) feet above 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 1 well (API#34157-25334-0000), located
in Tuscarawas County, Ohio, to fifty (50) feet below the top of the Trenton
formation which occurs at a measured depth of 6,398 feet found in the Batelle
Memorial Institute – Ohio Geological SurveyCO2 1well (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, TX 76102
ATTENTION:
Win Ryan

Ascent Resources – Utica, LLC
301 N.W. 63rd Street, Suite 600
Oklahoma City, OK 73116
ATTENTION:
Serena Evans
Kade Smith

CNX Gas Company LLC
One Energy Drive
Jane Lew, WV 26378
David W. Aman

4. Percentages of fractional interests of parties to this Agreement:

Operator Working Interest % 

XTO Energy Inc. 54.096221% 

Non-Operator 

*Ascent Resources – Utica, LLC 30.540932% 

CNX Gas Company, LLC 15.362847% 

TOTAL 100.000000% 

*Party not subject to this Operating Agreement.
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Zink Meyer Unit – Monroe Co., Ohio 

5. Oil and Gas Leases and Lands Subject to Agreement:

1. Oil and Gas Lease dated September 29, 2011, between Charles A. Meyer, Jr., a
married person, as Lessor, and XTO Energy Inc., as Lessee, a Memorandum of
which is recorded at Book 212, Page 526, Records of Monroe County, Ohio. (Tracts
1, 2, 3 and 4 as depicted on Exhibit “A-1”.)

2. Oil and Gas Lease dated September 29, 2011, between Robert C. Meyer, a married
person, as Lessor, and XTO Energy Inc, as Lessee, a Memorandum of which is
recorded at Book 211, Page 737, Records of Monroe County, Ohio. (Tracts 1, 2, 3,
and 4 as depicted on Exhibit “A-1”.)

3. Oil and Gas Lease dated September 29, 2011, between Diana Ensinger, unmarried, as
Lessor, and XTO Energy Inc., as Lessee, a Memorandum of which is recorded at
Book 212, Page 572, Records of Monroe County, Ohio. (Tracts 1 and 2 as depicted
on Exhibit “A-1”.)

4. Oil and Gas Lease dated September 29, 2011, between Diana Ensinger, unmarried, as
Lessor, and XTO Energy Inc., as Lessee, a Memorandum of which is recorded at
Book 211, Page 788, Records of Monroe County, Ohio. (Tracts 3 and 4 as depicted
on Exhibit “A-1”.)

5. Oil and Gas Lease dated March 11, 2014, between Irwin L. Riggenbach and
Marilynn Diane Riggenbach, husband and wife, and XTO Energy Inc., as Lessee, a
Memorandum of which is recorded at Book 277, Page 162, Records of Monroe
County, Ohio. (Tract 5 as depicted on Exhibit “A-1”.)

6. Oil and Gas Lease dated March 11, 2014, between Starling R. Zink and Linda A.
Zink, husband and wife, and XTO Energy Inc., as Lessee, a Memorandum of which
is recorded at Book 277, Page 164, Records of Monroe County, Ohio. (Tract 5 as
depicted on Exhibit “A-1”.)

7. Oil and Gas Lease dated June 2, 2015, between GDC Monroe Properties, LLC, as
Lessors, and XTO Energy Inc., as Lessee, a Memorandum of which is recorded at
Book 314, Page 150, Records of Monroe County, Ohio. (Tract 6, 7 and 29 as
depicted on Exhibit “A-1”.)

8. Oil and Gas Lease dated August 1, 2015, between Robert E. Bryte and Rebecca A.
Bryte, husband and wife, as Lessors, and XTO Energy Inc., as Lessee, a
Memorandum of which is recorded at Book 316, Page 822, Records of Monroe
County, Ohio. (Tract 7 as depicted on Exhibit “A-1”.)

9. Oil and Gas Lease dated August 1, 2015, between Carol Anne Dingman, a single
woman, as Lessors, and XTO Energy Inc., as Lessee, a Memorandum of which is
recorded at Book 316, Page 816, Records of Monroe County, Ohio. (Tract 7 as
depicted on Exhibit “A-1”.)

10. Oil and Gas Lease dated August 1, 2015, between Brian R. Thurman and Patti L.
Thurman, husband and wife, as Lessors, and XTO Energy Inc., as Lessee, a
Memorandum of which is recorded at Book 316, Page 820, Records of Monroe
County, Ohio. (Tract 7 as depicted on Exhibit “A-1”.)

11. Oil and Gas Lease dated August 1, 2015, between Robert D. Matheus and Donna J.
George, husband and wife, as Lessors, and XTO Energy Inc., as Lessee, a
Memorandum of which is recorded at Book 316, Page 826, Records of Monroe
County, Ohio. (Tract 7 as depicted on Exhibit “A-1”.)

12. Oil and Gas Lease dated August 1, 2015, between Cheryl L. George, a single woman,
as Lessors, and XTO Energy Inc., as Lessee, a Memorandum of which is recorded at
Book 316, Page 824, Records of Monroe County, Ohio. (Tract 7 as depicted on
Exhibit “A-1”.)

13. Oil and Gas Lease dated August 1, 2015, between Michael George and Deborah F.
George, husband and wife, as Lessors, and XTO Energy Inc., as Lessee, a
Memorandum of which is recorded at Book 316, Page 818, Records of Monroe
County, Ohio. (Tract 7 as depicted on Exhibit “A-1”.)
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14. Oil and Gas Lease dated September 29, 2011, between Charles A. Meyer, Jr. and
Connie D. Meyer, his wife, as Lessors, and XTO Energy Inc., as Lessee, a
Memorandum of which is recorded at Book 212, Page 524, Records of Monroe
County, Ohio. (Tracts 8 and 9 as depicted on Exhibit “A-1”.)

15. Oil and Gas Lease dated September 29, 2011, between Robert C. Meyer and Deanna
K. Meyer, his wife, as Lessors, and XTO Energy Inc., as Lessee, a Memorandum of
which is recorded at Book 211, Page 790, Records of Monroe County, Ohio. (Tracts
10 and 11 as depicted on Exhibit “A-1”.)

16. Oil and Gas Lease dated April 30, 2011, between Rodney L. Hartwell, dealing in his
sole and separate property and Richard A. Shackelford, dealing in his sole and
separate property as Lessors, and Wishgard, LLC, as Lessee, a Memorandum of
which is recorded at Book 203, Page 118, Records of Monroe County, Ohio. (Tracts
12, 13, 14 and 15 as depicted on Exhibit “A-1”.)

17. Oil and Gas Lease dated September 29, 2011, between Ruth Ann Cook, a single
woman, as Lessor, and XTO Energy Inc., as Lessee, a Memorandum of which is
recorded at Book 212, Page 508, Records of Monroe County, Ohio. (Tracts 16, 17,
and 18 as depicted on Exhibit “A-1”.)

18. Oil and Gas Lease dated January 17, 2012, between Richard L. Miller and Gloria N.
Miller, husband and wife, as Lessors, and XTO Energy Inc., as Lessee, a
Memorandum of which is recorded at Book 222, Page 271, Records of Monroe
County, Ohio. (Tract 19 as depicted on Exhibit “A-1”.)

19. Oil and Gas Lease dated September 28, 2011, between Richard L. Miller and Gloria
N. Miller, husband and wife, as Lessors, and XTO Energy Inc., as Lessee, a
Memorandum of which is recorded at Book 212, Page 540, Records of Monroe
County, Ohio. (Tracts 20, 21 and 22 as depicted on Exhibit “A-1”.)

20. Oil and Gas Lease dated April 26, 2013, between Jeffrey Tisher, a divorced man, as
Lessor, and CNX Gas Company, LLC, as Lessee, a Memorandum of which is
recorded at Book 264, Page 570, Records of Monroe County, Ohio. (Tract 23 as
depicted on Exhibit “A-1”.)

21. Oil and Gas Lease dated November 20, 2012, between Mark A. Forni and Luann C.
Forni, husband and wife, as Lessor, and CNX Gas Company, LLC, as Lessee, a
Memorandum of which is recorded at Book 246, Page 348, Records of Monroe
County, Ohio. (Tract 24 as depicted on Exhibit “A-1”.)

22. Oil and Gas Lease dated September 28, 2011, between Starling R. Zink and Linda A.
Zink, husband and wife, as Lessors, and XTO Energy Inc., as Lessee, a
Memorandum of which is recorded at Book 211, Page 749, Records of Monroe
County, Ohio. (Tracts 25, 26 and 31 as depicted on Exhibit “A-1”.)

23. Oil and Gas Lease dated September 28, 2011, between Marilynn Riggenbach and
Irwin Riggenbach, wife and husband, as Lessors, and XTO Energy Inc., as Lessee, a
Memorandum of which is recorded at Book 212, Page 570, Records of Monroe
County, Ohio. (Tracts 25, 26 and 31 as depicted on Exhibit “A-1”.)

24. Oil and Gas Lease dated September 28, 2011, between Randall L. Zink, a single man,
and Randall L. Zink, Custodian for Taylor R. Zink, as Lessors, and XTO Energy Inc.,
as Lessee, a Memorandum of which is recorded at Book 211, Page 755, Records of
Monroe County, Ohio. (Tract 27 as depicted on Exhibit “A-1”.)

25. Oil and Gas Lease dated November 11, 2015, between Neil E. Miller and Vicky
Miller, husband and wife, as Lessors, and XTO Energy Inc., as Lessee, a
Memorandum of which is recorded at Book 319, Page 822, Records of Monroe
County, Ohio. (Tract 28 as depicted on Exhibit “A-1”.)

26. Oil and Gas Lease dated January 20, 2016, between Melinda J. Kuntz, a single
woman, F.K.A. Melinda J. Miller, as Lessors, and XTO Energy Inc., as Lessee, to be
recorded in the Records of Monroe County, Ohio. (Tract 28 as depicted on Exhibit
“A-1”.)
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27. Oil and Gas Lease dated October 7, 2013, between Daniel A. Brown, married, as
Lessors, and CNX Gas Company, LLC, as Lessee, a Memorandum of which is
recorded at Book 254, Page 71, Records of Monroe County, Ohio. (Tract 30 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 identified 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 overriding 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 overriding royalties and
payments are attributable to wells drilled in and under the Contract Area.

END OF EXHIBIT “A” 
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EXHIBIT ''A-1''
To that certain Joint Operating Agreement

Zink Meyer Unit

s4'..4462

Tnct # PErcal #
Unlt

Acrog.

2&020006.0000 73.620

2+021015 0000 10.098

2&020005 0000 200

2&020005, tocro 0 180

2&028007 0000 22072

o 2&021018 0000 34,683

7 2&02'1016.0000 4 518

I 2S020015.0000 5.230

9 2&q21004.0000 8.5820

10 2&021014 0000 't 018

1'l 2e-o2102200@ 122
'12 2&028003 0000 17.100

13 2&028008 0000 19.648

14 2S028009.0000 '14.@E

15 2&028010 00@ 20.435

16 2S02t@5 00@ 78.258
1a 2&021012 0000 '1.001

18 2S021020.00@ 1.@1

19 2S0210't9.0000 '1.006

20 2&021006.0000 42708

21 2&020004.00@ 24

22 2&021017.0000 33 081

2&021021 00m '1.,149

21 2&02'1013 0000 11 4g
25 2$02'10t0 0000 21.570

zo 2S021023 0000 6.959

2&028001 00@ v.722
26 2&021011.0000 169

2&02@16 0000 4.000

30 2&028002 0000 15 043

31 2&028011 00@ u lal

Note: This map is for lessor identiflcation
purposes only and does not represent an
actual boundary suruey The information
shown should not be relied upon for any

r-.
h-,Egt cor3utttlttl

SURVEYING & MAPPING
LAND . GASWELL. PIPELINE

(7241 757 - 2417

2402 PENNSYLVANIA 66
DELMONT, PA.I5626

M jonesconsultant.com

YS
SPCS GRID NORTH

OH SOUTH ZONE NAD 1983

0' 1000'

r----r----r
SCALE: 1" = 1000'

XTO ENERGY
190 THORN HILL ROAD

WARRENDALE. PA 15086
other purposes Lessors and property lines
are shown as per tax assessment re@rds,
deeds and remrded suruey maps The
acreage numbers shown are based on lease
documents or area €lculations performed
wil.hout the beneflt of an actual boundary
SUruEY

ZNK MEYER UNT
TOWNSHIP 3 NORTH, RANGE 3 WEST

sEcTtoNs 27, 28,34
OLD SEVEN RANGES

POWFIATAN POINT & CAIVERON OUADS

SWITZERLAND , MONROE CO., OHIO
JC20'15-47 - DRAWN BY RJ -',1111'il15



EXHIBIT A-2S
Unit Tracts

Attached to that certain Operating Agreement dated November 18, 2015 covering the Zink Meyer Unit, Switzerland Township, Monroe County, Ohio

Tract # Tax Map 
Number Mineral Owner (Royalty Owner) Leased

(Y/N)

Parcel 
Surface Acres 

in Unit

Mineral 
Owner 
Interest

Mineral 
Owner 

Surface Acres

Tract 
Participation

Unit Working 
Interest

XTO Working 
Interest

XTO Unit 
Participation

ARU Working 
Interest

ARU Unit 
Participation

CNX
Working 
Interest

CNX 
Unit 

Participation
Address City State Zip Code

1 28-020006.0000 Charles A. Meyer, Jr. (MonBel Unit 2, LLC) Yes 73.620000 0.333333 24.540000 0.045290 4.528960% 60.000000% 2.717376% 40.000000% 1.811584% 0.000000% 0.000000% 50764 Boltz Hill Road Clarington OH 43915
1 28-020006.0000 Robert C. Meyer, et ux (MonBel Unit 2, LLC) Yes 73.620000 0.333333 24.540000 0.045290 4.528960% 60.000000% 2.717376% 40.000000% 1.811584% 0.000000% 0.000000% 50575 Boltz Hill Road Clarington OH 43915
1 28-020006.0000 Diana L. Ensinger (Monbel Unit 2, LLC) Yes 73.620000 0.333333 24.540000 0.045290 4.528960% 60.000000% 2.717376% 40.000000% 1.811584% 0.000000% 0.000000% 55690 Mt. Victory Road Powhatan Point OH 43942
2 28-021015.0000 Charles A. Meyer, Jr. (MonBel Unit 2, LLC) Yes 10.098000 0.333333 3.366000 0.006212 0.621209% 60.000000% 0.372726% 40.000000% 0.248484% 0.000000% 0.000000% 50764 Boltz Hill Road Clarington OH 43915
2 28-021015.0000 Robert C. Meyer, et ux (MonBel Unit 2, LLC) Yes 10.098000 0.333333 3.366000 0.006212 0.621209% 60.000000% 0.372726% 40.000000% 0.248484% 0.000000% 0.000000% 50575 Boltz Hill Road Clarington OH 43915
2 28-021015.0000 Diana L. Ensinger (Monbel Unit 2, LLC) Yes 10.098000 0.333333 3.366000 0.006212 0.621209% 60.000000% 0.372726% 40.000000% 0.248484% 0.000000% 0.000000% 55690 Mt. Victory Road Powhatan Point OH 43942
3 28-020005.0000 Charles A. Meyer, Jr. (MonBel Unit 2, LLC) Yes 2.000000 0.333333 0.666667 0.001230 0.123036% 60.000000% 0.073822% 40.000000% 0.049214% 0.000000% 0.000000% 50764 Boltz Hill Road Clarington OH 43915
3 28-020005.0000 Robert C. Meyer, et ux (MonBel Unit 2, LLC) Yes 2.000000 0.333333 0.666667 0.001230 0.123036% 60.000000% 0.073822% 40.000000% 0.049214% 0.000000% 0.000000% 50575 Boltz Hill Road Clarington OH 43915
3 28-020005.0000 Diana L. Ensinger (Monbel Unit 2, LLC) Yes 2.000000 0.333333 0.666667 0.001230 0.123036% 60.000000% 0.073822% 40.000000% 0.049214% 0.000000% 0.000000% 55690 Mt. Victory Road Powhatan Point OH 43942
4 28-020005.1000 Charles A. Meyer, Jr. (MonBel Unit 2, LLC) Yes 0.180000 0.333333 0.060000 0.000111 0.011073% 60.000000% 0.006644% 40.000000% 0.004429% 0.000000% 0.000000% 50764 Boltz Hill Road Clarington OH 43915
4 28-020005.1000 Robert C. Meyer, et ux (MonBel Unit 2, LLC) Yes 0.180000 0.333333 0.060000 0.000111 0.011073% 60.000000% 0.006644% 40.000000% 0.004429% 0.000000% 0.000000% 50575 Boltz Hill Road Clarington OH 43915
4 28-020005.1000 Diana L. Ensinger (Monbel Unit 2, LLC) Yes 0.180000 0.333333 0.060000 0.000111 0.011073% 60.000000% 0.006644% 40.000000% 0.004429% 0.000000% 0.000000% 55690 Mt. Victory Road Powhatan Point OH 43942
5 28-028007.0000 Starling R. Zink, et ux Yes 2.207200 0.500000 1.103600 0.002037 0.203674% 60.000000% 0.122204% 40.000000% 0.081470% 0.000000% 0.000000% 52900 Krebs Hill Road Clarington OH 43946
5 28-028007.0000 Marilynn Riggenbach, et vir Yes 2.207200 0.500000 1.103600 0.002037 0.203674% 60.000000% 0.122204% 40.000000% 0.081470% 0.000000% 0.000000% 38319 SR 800 Sardis OH 43946
6 28-021018.0000 GDC Monroe Properties, LLC Yes 34.683000 1.000000 34.683000 0.064009 6.400894% 100.000000% 6.400894% 0.000000% 0.000000% 0.000000% 0.000000% 10980 Twist Tail Road Millfield OH 45761
7 28-021016.0000 GDC Monroe Properties, LLC Yes 4.518000 0.250000 1.129500 0.002085 0.208454% 100.000000% 0.208454% 0.000000% 0.000000% 0.000000% 0.000000% 10980 Twist Tail Road Millfield OH 45761
7 28-021016.0000 Robert E. Bryte, et ux Yes 4.518000 0.250000 1.129500 0.002085 0.208454% 100.000000% 0.208454% 0.000000% 0.000000% 0.000000% 0.000000% 3395 Warren Chapel Road Marietta OH 45750
7 28-021016.0000 Carol Anne Dingman Yes 4.518000 0.125000 0.564750 0.001042 0.104227% 100.000000% 0.104227% 0.000000% 0.000000% 0.000000% 0.000000% 8580 29th Way #303 Pinellas Park FL 33782
7 28-021016.0000 Brian R. Thurman, et ux Yes 4.518000 0.125000 0.564750 0.001042 0.104227% 100.000000% 0.104227% 0.000000% 0.000000% 0.000000% 0.000000% 6301 Silverbell Court Clayton OH 45315
7 28-021016.0000 Robert D. Matheus and Donna J. George Yes 4.518000 0.083333 0.376498 0.000695 0.069484% 100.000000% 0.069484% 0.000000% 0.000000% 0.000000% 0.000000% 6300 Kinver Edge Way Columbus OH 43213
7 28-021016.0000 Cheryl L. George Yes 4.518000 0.083333 0.376498 0.000695 0.069484% 100.000000% 0.069484% 0.000000% 0.000000% 0.000000% 0.000000% 6294 Kinver Edge Way Columbus OH 43213
7 28-021016.0000 Michael George, et ux Yes 4.518000 0.083333 0.376498 0.000695 0.069484% 100.000000% 0.069484% 0.000000% 0.000000% 0.000000% 0.000000% 91 Walnut Woods Gahanna OH 43230
8 28-020015.0000 Charles A. Meyer, Jr., et ux (MonBel Unit 2, LLC) Yes 5.230000 1.000000 5.230000 0.009652 0.965219% 60.000000% 0.579131% 40.000000% 0.386087% 0.000000% 0.000000% 50764 Boltz Hill Road Clarington OH 43915
9 28-021004.0000 Charles A. Meyer, Jr., et ux (MonBel Unit 2, LLC) Yes 8.582000 1.000000 8.582000 0.015838 1.583844% 60.000000% 0.950307% 40.000000% 0.633538% 0.000000% 0.000000% 50764 Boltz Hill Road Clarington OH 43915
10 28-021014.0000 Robert C. Meyer, et ux (MonBel Unit 2, LLC) Yes 1.018000 1.000000 1.018000 0.001879 0.187876% 60.000000% 0.112726% 40.000000% 0.075150% 0.000000% 0.000000% 50575 Boltz Hill Road Clarington OH 43915
11 28-0210022.0000 Robert C. Meyer, et ux (MonBel Unit 2, LLC) Yes 1.222000 1.000000 1.222000 0.002255 0.225525% 60.000000% 0.135315% 40.000000% 0.090210% 0.000000% 0.000000% 50575 Boltz Hill Road Clarington OH 43915
12 28-028003.0000 Rodney L. Hartwell Yes 17.100000 0.500000 8.550000 0.015779 1.577939% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 1.577939% 326 Hohman Avenue Akron OH 44319
12 28-028003.0000 Richard A. Shackelford Yes 17.100000 0.500000 8.550000 0.015779 1.577939% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 1.577939% 326 Hohman Avenue Akron OH 44319
13 28-028008.0000 Rodney L. Hartwell Yes 19.646000 0.500000 9.823000 0.018129 1.812876% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 1.812876% 326 Hohman Avenue Akron OH 44319
13 28-028008.0000 Richard A. Shackelford Yes 19.646000 0.500000 9.823000 0.018129 1.812876% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 1.812876% 326 Hohman Avenue Akron OH 44319
14 28-028009.0000 Rodney L. Hartwell Yes 14.608000 0.500000 7.304000 0.013480 1.347984% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 1.347984% 326 Hohman Avenue Akron OH 44319
14 28-028009.0000 Richard A. Shackelford Yes 14.608000 0.500000 7.304000 0.013480 1.347984% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 1.347984% 326 Hohman Avenue Akron OH 44319
15 28-028010.0000 Rodney L. Hartwell Yes 20.435000 0.500000 10.217500 0.018857 1.885683% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 1.885683% 326 Hohman Avenue Akron OH 44319
15 28-028010.0000 Richard A. Shackelford Yes 20.435000 0.500000 10.217500 0.018857 1.885683% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 1.885683% 326 Hohman Avenue Akron OH 44319
16 28-021005.0000 Ruth Ann Cook (MonBel Unit 2, LLC) Yes 78.258000 1.000000 78.258000 0.144428 14.442844% 60.000000% 8.665706% 40.000000% 5.777138% 0.000000% 0.000000% 50483 Boltz Hill Road Clarington OH 43915
17 28-021012.0000 Ruth Ann Cook (MonBel Unit 2, LLC) Yes 1.001000 1.000000 1.001000 0.001847 0.184739% 60.000000% 0.110843% 40.000000% 0.073896% 0.000000% 0.000000% 50483 Boltz Hill Road Clarington OH 43915
18 28-021020.0000 Ruth Ann Cook (MonBel Unit 2, LLC) Yes 1.001000 1.000000 1.001000 0.001847 0.184739% 60.000000% 0.110843% 40.000000% 0.073896% 0.000000% 0.000000% 50483 Boltz Hill Road Clarington OH 43915
19 28-021019.0000 Gloria N. Miller (Curtis J. Miller) Yes 1.006000 0.333333 0.335333 0.000619 0.061887% 60.000000% 0.037132% 40.000000% 0.024755% 0.000000% 0.000000% 51907 SR 145 Beallsville OH 43716
19 28-021019.0000 Gloria N. Miller (Gary L. Miller) Yes 1.006000 0.333333 0.335333 0.000619 0.061887% 60.000000% 0.037132% 40.000000% 0.024755% 0.000000% 0.000000% 51907 SR 145 Beallsville OH 43716
19 28-021019.0000 Gloria N. Miller (Neil E. Miller) Yes 1.006000 0.333333 0.335333 0.000619 0.061887% 60.000000% 0.037132% 40.000000% 0.024755% 0.000000% 0.000000% 51907 SR 145 Beallsville OH 43716
20 28-021006.0000 Gloria N. Miller (Curtis J. Miller) Yes 42.708000 0.333333 14.236000 0.026273 2.627314% 60.000000% 1.576388% 40.000000% 1.050926% 0.000000% 0.000000% 51907 SR 145 Beallsville OH 43716
20 28-021006.0000 Gloria N. Miller (Gary L. Miller) Yes 42.708000 0.333333 14.236000 0.026273 2.627314% 60.000000% 1.576388% 40.000000% 1.050926% 0.000000% 0.000000% 51907 SR 145 Beallsville OH 43716
20 28-021006.0000 Gloria N. Miller (Neil E. Miller) Yes 42.708000 0.333333 14.236000 0.026273 2.627314% 60.000000% 1.576388% 40.000000% 1.050926% 0.000000% 0.000000% 51907 SR 145 Beallsville OH 43716
21 28-028004.0000 Gloria N. Miller (Curtis J. Miller) Yes 24.000000 0.333333 8.000000 0.014764 1.476434% 60.000000% 0.885860% 40.000000% 0.590573% 0.000000% 0.000000% 51907 SR 145 Beallsville OH 43716
21 28-028004.0000 Gloria N. Miller (Gary L. Miller) Yes 24.000000 0.333333 8.000000 0.014764 1.476434% 60.000000% 0.885860% 40.000000% 0.590573% 0.000000% 0.000000% 51907 SR 145 Beallsville OH 43716
21 28-028004.0000 Gloria N. Miller (Neil E. Miller) Yes 24.000000 0.333333 8.000000 0.014764 1.476434% 60.000000% 0.885860% 40.000000% 0.590573% 0.000000% 0.000000% 51907 SR 145 Beallsville OH 43716
22 28-021017.0000 Gloria N. Miller (Curtis J. Miller) Yes 33.081000 0.333333 11.027000 0.020351 2.035079% 60.000000% 1.221048% 40.000000% 0.814032% 0.000000% 0.000000% 51907 SR 145 Beallsville OH 43716
22 28-021017.0000 Gloria N. Miller (Gary L. Miller) Yes 33.081000 0.333333 11.027000 0.020351 2.035079% 60.000000% 1.221048% 40.000000% 0.814032% 0.000000% 0.000000% 51907 SR 145 Beallsville OH 43716
22 28-021017.0000 Gloria N. Miller (Neil E. Miller) Yes 33.081000 0.333333 11.027000 0.020351 2.035079% 60.000000% 1.221048% 40.000000% 0.814032% 0.000000% 0.000000% 51907 SR 145 Beallsville OH 43716
23 28-021021.0000 Jeffrey Tisher Yes 1.449000 1.000000 1.449000 0.002674 0.267419% 60.000000% 0.160451% 40.000000% 0.106968% 0.000000% 0.000000% 50630 Boltz Hill Road Clarington OH 43915
24 28-021013.0000 Mark A. Forni, et ux Yes 11.454000 1.000000 11.454000 0.021139 2.113884% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 2.113884% 45192 SR 800 Woodsfield OH 43793
25 28-021010.0000 Starling R. Zink, et ux (MonBel Unit 2, LLC) Yes 21.570000 0.500000 10.785000 0.019904 1.990417% 60.000000% 1.194250% 40.000000% 0.796167% 0.000000% 0.000000% 52900 Krebs Hill Road Clarington OH 43946
25 28-021010.0000 Marilynn Riggenbach, et vir (Monbel Unit 2, LLC) Yes 21.570000 0.500000 10.785000 0.019904 1.990417% 60.000000% 1.194250% 40.000000% 0.796167% 0.000000% 0.000000% 38319 SR 800 Sardis OH 43946
26 28-021023.0000 Starling R. Zink, et ux (MonBel Unit 2, LLC) Yes 6.959000 0.500000 3.479500 0.006422 0.642156% 60.000000% 0.385294% 40.000000% 0.256863% 0.000000% 0.000000% 52900 Krebs Hill Road Clarington OH 43946
26 28-021023.0000 Marilynn Riggenbach, et vir (Monbel Unit 2, LLC) Yes 6.959000 0.500000 3.479500 0.006422 0.642156% 60.000000% 0.385294% 40.000000% 0.256863% 0.000000% 0.000000% 38319 SR 800 Sardis OH 43946
27 28-028001.0000 Randall L. Zink (MonBel Unit 2, LLC) Yes 82.722000 0.500000 41.361000 0.076333 7.633347% 60.000000% 4.580008% 40.000000% 3.053339% 0.000000% 0.000000% 53000 Krebs Hill Road Clarington OH 43915
27 28-028001.0000 Taylor R. Zink (MonBel Unit 2, LLC) Yes 82.722000 0.500000 41.361000 0.076333 7.633347% 60.000000% 4.580008% 40.000000% 3.053339% 0.000000% 0.000000% 53000 Krebs Hill Road Clarington OH 43915
28 28-021011.0000 Neil E. Miller Yes 1.690000 0.500000 0.845000 0.001559 0.155948% 100.000000% 0.155948% 0.000000% 0.000000% 0.000000% 0.000000% 51907 SR 145 Beallsville OH 43716
28 28-021011.0000 Melinda J. Kuntz Yes 1.690000 0.500000 0.845000 0.001559 0.155948% 100.000000% 0.155948% 0.000000% 0.000000% 0.000000% 0.000000% 51907 SR 145 Beallsville OH 43716
29 28-020016.0000 GDC Monroe Properties, LLC Yes 4.000000 1.000000 4.000000 0.007382 0.738217% 100.000000% 0.738217% 0.000000% 0.000000% 0.000000% 0.000000% 10980 Twist Tail Road Millfield OH 45761
30 28-028002.0000 Darrell A. Brown Yes 15.043000 1.000000 15.043000 0.027762 2.776249% 60.000000% 1.665749% 40.000000% 1.110500% 0.000000% 0.000000% 50525 State Route 556 Clarington OH 43915
31 28-028011.0000 Starling R. Zink, et ux (MonBel Unit 2, LLC) Yes 0.757000 0.500000 0.378500 0.000699 0.069854% 60.000000% 0.041912% 40.000000% 0.027942% 0.000000% 0.000000% 52900 Krebs Hill Road Clarington OH 43946
31 28-028011.0000 Marilynn Riggenbach, et vir (Monbel Unit 2, LLC) Yes 0.757000 0.500000 0.378500 0.000699 0.069854% 60.000000% 0.041912% 40.000000% 0.027942% 0.000000% 0.000000% 38319 SR 800 Sardis OH 43946

TOTAL UNIT ACRES 541.8462 100.000000% 54.096221% 30.540932% 15.362847%
TOTAL LEASED ACRES 541.8462 100.000000%
TOTAL CONTROLLED ACRES 458.6032 84.637153%
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EXHIBIT A-3S
Uncommitted Working Interest Owners

Attached to that certain Operating Agreement dated November 18, 2015 covering the Zink Meyer Unit, Switzerland Township, Monroe County, Ohio

Tract # Tax Map 
Number Mineral Owner (Royalty Owner) Leased

(Y/N)

Parcel 
Surface Acres 

in Unit

Mineral 
Owner 
Interest

Mineral 
Owner 

Surface Acres

Tract 
Participation

Unit Working 
Interest

XTO Working 
Interest

XTO Unit 
Participation

ARU Working 
Interest

ARU Unit 
Participation

CNX
Working 
Interest

CNX 
Unit 

Participation
Address City State Zip Code

12 28-028003.0000 Rodney L. Hartwell
Yes 17.100000 0.500000 8.550000 0.015779 1.577939% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 1.577939%

326 Hohman 
Avenue Akron OH 44319

12 28-028003.0000 Richard A. Shackelford
Yes 17.100000 0.500000 8.550000 0.015779 1.577939% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 1.577939%

326 Hohman 
Avenue Akron OH 44319

13 28-028008.0000 Rodney L. Hartwell
Yes 19.646000 0.500000 9.823000 0.018129 1.812876% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 1.812876%

326 Hohman 
Avenue Akron OH 44319

13 28-028008.0000 Richard A. Shackelford
Yes 19.646000 0.500000 9.823000 0.018129 1.812876% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 1.812876%

326 Hohman 
Avenue Akron OH 44319

14 28-028009.0000 Rodney L. Hartwell
Yes 14.608000 0.500000 7.304000 0.013480 1.347984% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 1.347984%

326 Hohman 
Avenue Akron OH 44319

14 28-028009.0000 Richard A. Shackelford
Yes 14.608000 0.500000 7.304000 0.013480 1.347984% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 1.347984%

326 Hohman 
Avenue Akron OH 44319

15 28-028010.0000 Rodney L. Hartwell
Yes 20.435000 0.500000 10.217500 0.018857 1.885683% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 1.885683%

326 Hohman 
Avenue Akron OH 44319

15 28-028010.0000 Richard A. Shackelford
Yes 20.435000 0.500000 10.217500 0.018857 1.885683% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 1.885683%

326 Hohman 
Avenue Akron OH 44319

24 28-021013.0000 Mark A. Forni, et ux Yes 11.454000 1.000000 11.454000 0.021139 2.113884% 0.000000% 0.000000% 0.000000% 0.000000% 100.000000% 2.113884% 45192 SR 800 Woodsfield OH 43793
TOTAL UNCOMMITTED ACRES 83.2430 0.153628 15.362847% 15.362847%

Supplemental Exhibit 3 
(2/24/2016)



EXIfTRII TEg*

ATTAC}IED TO AND MADE PART OF THAT CERTAIN OPERATING AGREEMENT DATED
NOVEMBER 18, 2015, BY AND BETWEEN XTO ENERGY INC. AS *OPERATOR", AND

#s 
"I{ON-oPERATOR" COVERING TI{E ZINK MEYER UMT IN

PAID IIP OIL and GAS LEASE

THIS AGREEMENT made and entered into this the 

- 
day of 2015, by and between

hereinafter called Lessor (whether one or more), and XTO Enerry Inc, a Delaware
corporation, with a mailing address of 810 Housion Streef Fort Worth, Texas 76102-6298, hereinafter called
Lessee,

WITNF"SSETH, 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 herein provided, and of the covenants hereinafter contained to be
paid, kept and performed by said Lesseeo 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 consfucting 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 consfuct, lay, modify, operate, repair,
maintain and remove pipelines, telephone, power and electric lines (telephone, power and electic lines for use only
with associated oil and gas production equipment), tanls, ponds, permanent roadways including stone or rock roads,
plants, stations, compressors, equipment and sfuctures thereon including houses for valves, meters, regulators and
other appliances, together with the exclusive right to inject air, gaso water, brine or other fluids into the subsurface
stata, 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 purposes, together also with the right to unlimited access to the
lease premises so Lessee can exercise the aforesaid rights, all that certain tact of land situate in the _
Township, County, State of 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 dessribed and (a)

owned or claimed by Lessor by limitation, prescription, possession, revesion, after-acquired title or unrecorded instument
or (b) as to which Lessor has a preference right of acquisition. Lessor agrees to execute any supplemental insfrument
requested by Lessee for a more complete or accurate description of said land.

L. 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 from the Leased Premises, or from
lands pooled therewith, or operations, as hereinafter defined, are conducled 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 twelve and one half percent
(I2.SOVo) of that native oil produced and saved from the lease premises, with the exception of non-commercial
nuisance oil, 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
compuied 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 exffaction of gasoline or other produc! an amount equal to
twelve and one half percent (12.50Vo) of rhe 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 twelve and one half percent (I2.50Vo) of the amountrr,zhzedby 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 theproduction ofthe well on such ierms and conditions as Lessee, in its sole discretion,
may deem appropriate. Lessee shall have no duty to obtain production sales lerms, 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 Irssee 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 satisfy 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 premisas than the entire undivided interest therein, then the royalties and other payments herein provided for
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shall be paid !o Lessor only in the proportion which his interest bears to the whole and undivided interest therein.

4. In addition to the covenants of general warranty hereinabove contained, Lessor further covenants and agrees,

that if Lessor's title to the lease premises shall come into dispute or litigation, or, if in the judgment of Lessee, there are

bona fide adverse claims to the royalties hereinabove provided for, then Irssee, at its option, may withhold the
payment of said royalties without interest until final adjudication or other settlement of such dispute, litigation, claim or
clairns; 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
ttre event it exercises such option, Lessee shall be subrogated to ttre lien and any and all rights of any holder or holders
thermf, 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 hereunder. 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 ma0erial, or by fire, storm, flood,
weather, war, rebellion, insurrection, riot, sfike, differences with workmen, failure of subconhactors, or failure of
carriers to tansport or furnish facilities for tansportation, 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 confol of Lessee, the time of such delay or intemrption shall not be counted against Lessee, anything in this
lease to the conhary notwithstanding. A11 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 therewitl, 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 'bperations" 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 Le,ssee shall have
corresponding rights, privileges, and obtgations with respect to said royalties and the other obligations related to the
acreage assigned to it Upon such assignmenq 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 surrender, or by filing of record a release or releases of this 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 2@ feet of any dwelling or barn now on the lease premises, except
by written consent of the owner 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.
11. It is agreed that kssee 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. Iessee shall have the right at any time during the
term of this lease or after the expiration or lermination thereof to remove all machinery, fixtures, pipelines, meters, well
equipment, houses, buildings, and other sfuctures 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 bottr 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 tenn.
L3. The lease premises may be fully and freely used by Lessor for any pupose, excepting such parts as are used
by Irssee in operations hereunder. 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 properly 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.
1-5. Lessee is hereby ganted 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 estatss, 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 IOVo 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 loca0ed. 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 ttre 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, teduce, 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 file an appropriate insfument 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
acceptandshallreceiveoutoftheproductionortheproceeds from the production from such unit, such proportion
of ttre 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 firll
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amount of the royalty stated in paragraph 2 above. Operations on any portion of the unit created under the terms of
this paragraph shall have the same effect 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 quantitias 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 ttrat gas is being produced in paying quantities within the meaning of this lease (collectively, the "Shut-in
Welf). On or before the end of the initial year during 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 hereunder, 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.

Lqssee'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 correct any elroneous payment or tgnder, when notified
thereof, and if late then Lessee shall make the correcting payment or tender with interest at the rate of eight (87o)

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 ttris 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 hansport, 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 ftact of land described herein. Any such

tansportation or gathering lines shall always remain the property of Lessee. Beyond the term of this lease, Irssee 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.
L8. 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 ddll site, access road(s) to said drill site(s), culverts and gates.

L9. 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, successots, personal representatives and assigns, but no
representations other than those herein contained shall be binding on either party.

20, In addition to the covenants of general warranty hereinabove contained, Lessor hereby warrants thal (i) the
lease premises are not encumbered by any enforceable oil or gas lease(s) of record or otherwise, and (ii) Irssor is not
currently receiving any bonus, rental, production royalty or shut-in royalty as the result ofany 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 makqs a conveyance whereby the surface rights are transferred on
ttre 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.
?2. 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 notify 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. Ifany provision ofthis Lease is held invalid or unenforceable by any court ofcompetentjurisdiction, 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 0o the exient 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 purposes of this lease be deemed operations conducted on the leased premises Nothing
contained in this paragraph is intended to modify any surface restrictions or pooling provisions or restrictions
contained in this lease, except as expressly stated.
n. For the above consideration, Lessee is granted the option to renew this lease under the same provisions for a
secondary primary term of four (4) years from the end of the initial primary 0erm 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
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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 paymenl when made, shall constitute the
entire payment due for the second pdmary term of four (4) years.

28. Lease includes attached addendum.

IN WITNESS WHF,REOF, the parties to this agreement have hereunto set their hands and seals the day and
year first above written.

LESSOR(S)

ACKNOWLDEGMENT

STATEOF

COI]NTYOF'

On this, the _ day of 2015. before me

undenigned offi cer, personally appeared- sa.tisfactorily proven to me to be the person

whose nane is subscribed to the within insffument and acknowledged that she executed the same for the purposes therein contained.

ln witness whereof. I hereunto 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 lnc.

LEGAL DESCRIPTION

This lease shall include all sfeets, alleyways, easements, gores and strips of land adjacent and contiguous thereto.
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Exhibit "C"
ACCOUNTING PROCEDURE

JOINT OPERATIONS

1 Attached to and made part of
as'z "Operator" and

: Ohio

4

5

b

I. GENERAL PROYISIONS

7 IF THE PARTIES FAIL TO SBLECT EITHER ONE OF COMPETING "ALTERNATIVE" PROVISIONS, OR SELECT ALL THE

8 COMPETING ..ALTERNATIVE" PROVISIONS, ALTERNATIVE I IN EACH SUCH INSTANCE SHALL BE DEEMED TO HAVE

9 BEEN ADOPTED BY THE PARTIBS AS A RESULT OF ANY SUCH OMISSION OR DUPLICATB NOTATION.

10

11 IN THE EVENT THAT ANY "OPTIONAL" PROVISION OF THIS ACCOUNTING PROCEDURE IS NOT ADOPTED BY THE

12 PARTIBS TO THB AGREEMENT BY A TYPED, PRINTED OR HANDWRITTBN INDICATION, SUCH PROVISION SHALL NOT

13 FORM A PART OF THIS ACCOT]NTING PROCEDURE, AND NO INFERENCE SHALL BE MADE CONCERNING THE INTENT

14 OFTHEPARTIESINSUCHEVENT,
15

16 1. DEFINITIONS

\7

18 All terms used in this Accounting Procedure shall have the fotlowing meaning, unless otherwise expressly defined in the Agreement:

19

20 "Affiliate" means for a person, another person that controls, is controlled by, or is under common control with that person In this

21 definition, (a) control means the ownership by one person, directly or indirectly, of more than fifty percent (50%) of the voting securities

22 of a corporation or, for other persons, the equivalent ownership interest (such as partnership interests), and (b) "person" means an

23 individual, corporation, partnership, trust, estate, unincorporated organization, association, or other legal entity

24

25 "Agreement" means the operating agreement, farmout agreement, or other contract between the Parties to which this Accounting

26 Procedure is attached.

2',7

28 "Controllable Material" means Material that, at the time of acquisition or disposition by the Joint Account, as applicable, is so classified

29 in the Material Classification Manual most recently recommended by the Council of Petroleum Accountants Societies (COPAS).

30

3l "Equalized Freight" means the procedure of charging transportation cost to the Joint Account based upon the distance from the nearest

32 Raitway Receiving Point to the property

tO "Exctuded Amount" means a specified excluded trucking amount most recently recommended by COPAS.

35

36 "Field Office" means a structure, or portion of a structure, whether a temporary or perrnanent installation, the primary function of which is

37 to directly serve daily operation and maintenance activities ofthe Joint Property and which seryes as a staging area for directly chargeable

38 field personnel.

39

40 "First Level Supervision" means those employees whose primary function in Joint Operations is the direct oversight of the Operator's

41 field employees and/or contract labor directly employed On-site in a field operating capacity First Level Supewision functions may

42 include, but are not limited to:

44 ' Responsibility for field employees and contract labor engaged in activities that can include fie1d operations, maintenanoe,

45 construction, well remedial work, equipment movement ard drilling

46 . Responsibility for dayto-day direct oversight ofrig operations

41 . Responsibility for day-to-day direct oversight ofconstruction operations

48 . Coordination ofjob priorities and approval ofwork procedures

49 ' Responsibility for optimal resource utilization (equipment, Materials, personnel)

50 . Responsibility for meeting production and field operating expense targets

51 ' Representation ofthe Parties in local matters involving community, vendors, regulatory agents and landowners, as an incidentar

52 part ofthe supervisor's operating responsibilities

53 . Responsibility for all emergency responses with field staff

54 . Responsibility for implementing safety and environmental practices

s5 . Responsibility for field adherence to company policy

56 ' Responsibility for employment decisions and performance appraisals for field personnel

57 ' Oversight of sub-groups for field functions such as electrical, safety, environmental, telecommunications, which may have group

58 or team leaders.

59

60 "Joint Account" means the account showing the charges paid and credits received in the conduct ofthe Joint Operations that are to be

61 shared by the Parties, but does not include proceeds attributable to hydrocarbons and by-products produced under the Agreement.

oz

63 "Joint Operations" means all operations necessary or proper for the exploration, appraisal, development, production, protection,

64 maintenance, repair, abandonment, and restoration ofthe Joint Property.

65

66

COPYRIGHT O 2005 by Council of Petroleum Accountants Societies, Inc. (COPAS)
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"Joint Property" means the real and personal property subject to the Agreement

"Laws" means any laws, rules, regulations, decrees, and orders of the United States of America or any state thereof and all other

4 governmental bodies, agencies, and other authorities having jurisdiction over or affecting the provisions contained in or the transactions

5

6

,7

8

9

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 personal property, equipment, supplies, or consumables acquired or held for use by the Joint Property

10 "Non-Operators" mears the Parties to the Agreement other than the Operator

11

12 "Offshore Facilities" means platforms, surface and subsea development and production systems, and other support systems such as oil and

13 gas handling facitities, living quarters, offices, shops, cranes, electrical supply equipment and systems, fuel and water storage and piping,

I4 heliport, marine docking installations, communication facilities, navigation aids, and other similar facilities necessary in the conduct of

15 offshore operations, all ofwhich are located offshore

l6

1'7 "Off-site" means any location that is not considered On-site as defined in this Accounting Procedure

l8

19 "On-site" means on the Joint Property when in direct conduct ofJoint Operations The term "On-site" shall also include that portion of
20 Offshore Facilities, Shore Base Facilities, fabrication yards, and staging areas from which Joint Operations are conducted, or other

21 facilities that directly control equipment on the Joint Property, regardless ofwhether such facilities are owned by the Joint Account.

22

23 "Operator" means the Party designated pursuant to the Agreement to conduct the Joint Operations.

24

25 "Parties" means legal entities signatory to the Agreement or their successors and assigns Parties shall be referred to individually as

26 "Party."

27

28 "Participating Interest" means the percentage of the costs and risks of conducting an operation under the Agreement that a Party agrees,

29 or is otherwise obligated, to pay and bear.

30

31 "Participating Party" means a Party that approves a proposed operation or otherwise agrees, or becomes liable, to pay and bear a share of
32 the costs and risks ofconducting an operation under the Agreement

33

34 "Personal Expenses" means reimbursed costs for travel and temporary living expenses

35

36 "Railway Receiving Point" means the railhead nearest the Joint Property for which freight rates are published, even though ar actual

3'l railhead may not exist

38

39 "Shore Base Facilities" means onshore support facilities that during Joint Operations provide such services to the Joint Property as a

40 receiving and transshipment point for Materials; debarkation point for drilling and production personnel and services; communication,

41 scheduling and dispatching center; and other associated functions serving the Joint Property.

42

43 "Supply Store" mears a recognized source or common stock point for a given Material item

^L
45 "Technical Services" means services providing specific engineering, geoscience, or other professional skills, such as those performed by

46 engineers, geologists, geophysicists, and technicians, required to handle specific operating conditions and problems for the benefit ofJoint
47 Operations; provided, however, Technical Services shall not include those functions specifically identified as overhead under the second

48 paragraph of the introduction of Section lll (Overhead). Technical Services may be provided by the Operator, Operator's Affiliate, Non-

49 Operator, Non-Operator Afhliates, and/or third parties.

50

51 2. STATEMENTSANDBILLINGS
52

53 The Operator shall bill Non-Operators on or before the last day of the month for their propofiionate share of the Joint Account for the

54 preceding month Such bills shall be accompanied by statements that identif the AIE (authority for expenditure), lease or facility, and all

55 charges and credits summarized by appropriate categories of investment and expense. Controllable Material shall be separately identified

56 and fully described in detail, or at the Operator's option, Controllable Material may be summarized by major Material classifications

57 Intangible drilling costs, audit adjustments, and unusual charges and credits shall be separately and clearly identified

58

59 The Operator may make available to Non-Operators any statements and bills required under Section 1.2 utdlor Section I 3 A (Advances

60 and Payments by the Parties) via email, electronic data interchange, intemet websites or other equivalent electronic media in lieu ofpaper

61 copies The Operator shall provide the Non-Operators instructions and any necessary information to access and receive the statements and

62 bills within the timeframes specified herein. A statement or billing shall be deemed as delivered twenty-four (24) hours (exclusive of
63 weekends and holidays) after the Operator notifies the Non-Operator that the statement or billing is available on the website and/or sent via

64 email or electronic data interchange tra.nsmission. Each Non-Operator individually shall elect to receive statements and billings
65 electronically, if available from the Operator, or request paper copies Such election may be changed upon thirty (30) days prior written
66 notice to the Operator

COP\T.IGHT O 2005 by Council of Petroleum Accountants Societies, Inc. (COPAS)
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3. ADVANCES AND PAYMENTS BY THE PARTIES

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 bitling or advance, unless the Non-Operator sends the 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

Except as provided below, each Party shall pay its proportionate share of all bills in full within thirty (30) days of receipt date If
payment is not made within such time, the unpaid balance shall bear interest compounded monthly at the prime rate published by the

Ilall Street Journal on the first day of each month the payment is delinquent, plus three percent (3%), per annum, or the maximum

contract rate permitted by the appticable usury Laws goveming the Joint Property, whichever is the lesser, plus attomey's fees, court

costs, and other costs in connection with the collection of unpaid amounts. If the W/all Street Journal ceases to be published or

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 (3%), 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 furnishes documentation and explanation to the

Operator at the time payment is made, to the extent such reduction is caused by:

(l) being billed at an incorrect working interest or Participating Interest that is higher than such Non-Operator's actual working

interest or Participating Interest, as applicable; or

(2) being bitted for a project or AFE requiring approval of the Parties under the Agreement that the Non-Operator has not approved

or is not otherwise obligated to pay under the Agreement; or

(3) being billed for a property in which the Non-Operator no longer owns a working interest, provided the Non-Operator has

furnished the Operator a copy of the recorded assignment or letter in-tieu. Notwithstanding the foregoing, the Non-Operator

shall remain responsible for paying bills attributable to the interest it sold or transfened for any bills rendered during the thirty

(30) day period following the Operator's receipt ofsuch written notice; or

(4) charges outside the adjustment period, as provided in Section 1.4 (Adjustments)

4. ADJUSTMENTS

Payment ofany such bills shall not prejudice the right ofany Party to protest or question the correctness thereof; however, att bills

and statements, including payout statements, rendered during any calendar year shall conclusively be presumed to be true and correct,

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 all written exceptions, whether or not contained in an audit report, within the time periods prescribed in Section 1.5 (Expenditure

Audits).

B Atl adjustments initiated by the Operator, except those described in items (l) through (4) of this Section I4.8, 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

(1) a physical inventory ofControllable Material as provided for in Section Y (lnventories ofControllable Material), or

(2) an offsetting entry (whether in whole or in part) that is the direct result of a specific joint interest audit exception granted by the

Operator relating to another property, or

(3) a govemment/regulatory audit, or

(4) a working interest ownership or Participating Interest adjustment

5. EXPENDITUREAUDITS

A. 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 of such calendar year in

which such bill was rendered; however, conducting an audit shall not extend the time for the taking ofwritten exception to ard the

adjustment ofaccounts as provided for in Section 14 (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 of hydrocarbons 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 Non-Operators, 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-Operators'

audit cost incuned under this paragraph unless agreed to by the Operator The audits 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

COPYRIGHT @ 2005 by Council of Petroleum Accountants Societieg Inc. (COPAS)
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C

those Non-Operators approving such audit

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 (Adjustmenls) above All claims shall be

supported with suffi cient 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 from 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 Non-Operator continues to

comply with the deadlines for resolving exceptions provided in this Accounting Procedure If the Non-Operators fail to comply with

the additional deadlines in Section I 5 B or I 5 C, the Operator's waiver of its rights to assert a statute of limitations defense against

the claims brought by the Non-Operators shall lapse, and such claims shall then be subject to the applicable statute oflimitations,

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

I 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. If the 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, if ultimately granted, from the date it received the audit report. Interest shall be calculated using the rate set forth in Section

I 3 B (Advances and Payments by lhe Parlies)

The Iead audit company shall reply to the Operator's response to an audit report within ninety (90) days ofreceipt, ard 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 itself if it disagrees with the lead audit company's position or believes the lead audit compary is not

adequately fulfilling its duties Unless otherwise provided for in Section I.5.8, if the 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 1.3.8 (Advances and

Payments by the Parties).

If any Party fails to meet the deadlines in Sections I.5.B or I.5.C or if any 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 fofih inthis Section I.5.D or it may invoke the dispute resolution procedures included in the Agreement, ifappticable.

The meeting will require one month's written notice to the Operator and all Non-Operators participating in the audit The meeting

shall be held at the Operator's office or mutually agreed location, and shall be attended by representatives of the 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 of the

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 of mediation services equally. The Parties shall each have present

at the mediation at least one individual who has the authority to settle the 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 (1) if the Parties are unable after reasonable efforts, to commence mediation within sixty (60)

days of the date of the mediation request, (2) for statute of limitations reasons, or (3) to seek a preliminary injunction or other

provisionaljudicial relief, ifin its solejudgment an injunction or other provisional reliefis necessary to avoid irreparable damage or

to preserve the status quo Despite such action, the Parties shall continue to try to resolve the dispute by mediation.

- (Optional Provision - Forfeiture Penalties)

If the Non-Operators Jail lo meel lhe deadline in Seclion L5 C, any unresolved exceplions lhat were not addressed by the Non-

Operalors within one (1) year following leceipt of the last substantive response of the Operator shall be deemed to have been

wilhdrawn by lhe Non-Operators. If the Operatorfails to meet the deadlines in Section L5.B or 1.5 C, any unresolved exceptions that

were not addressed by the Operalorwilhin one ()) yearJollowing receipt ofthe audit report or receipt ofthe last subslantiye response

of the Non-Operalors, whichever is laler, shall be deemed lo have been granted by lhe Operator and adjustmenls shall be made,

\tithout inlelest, lo lhe Joint Account.

APPROVAL BYPARTIES

A. GENERALMATTERS

Where an approval or other agreement ofthe Parties or Non-Operators is expressly required under other Sections ofthis Accounting

Procedure and ifthe Agreement to which this Accounting Procedure is attached contains no contrary provisions in regard thereto, the
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Operator shall noti! all Non-Operators of the Operator's proposal and the agreement or approval of a majority in interest of the

Non-Operators shall be controlling on all Non-Operators

This Section L6.A applies to specific situations oflimited 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 I 6.B.

B. AMENDMENTS

If the 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 (2) or more Parties, one ofwhich 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 of at 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 Affiliates of each

other, then such Affiliates shall be combined and treated as a single Party having the combined working interest or Particjpating

Interest of such Affi liates.

For the purposes of administering the voting procedures in Section I 6.A, if a Non-Operator is an Affiliate of the Operator, votes

under Section I 6.A shall require the majority in interest of the Non-Operator(s) after excluding the interest of the Operator's

Affiliate

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 behalf of all Parties, for the Joint Operations.

2. LABOR

A. Salaries and wages, including incentive compensation programs as set forth in COPAS MFI-37 ("Chargeability of Incentive

Compensation Programs"), for:

(1) Operator's field employees directly employed On-site in the conduct ofJoint Operations,

(2) Operator's employees directly employed on Shore Base Facilities, Offshore Facilities, or other facilities serving the Joint

Property ifsuch costs are not charged under Section 116 (Equipment and Facilities Furnished by Operator) or are not a

function covered under Section III (Overheadl,

(3) Operator's employees providing First Level Supervision,

(4) Operator's employees providing On-site Technical Services for the Joint Property if such charges are excluded from the

overhead rates in Section III (Overhead),

(5) Operator's employees providing Off-site Technical Services for the Joint Property if such charges are excluded from the

overhead rates in Section III (Overheadt

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 sha[[ not exceed comparable compensation paid

to an equivalent U S. employee pursuant to this Section II 2, unless otherwise approved by the Parties pursuant to Section

L6.A (General Matters).

B. Operator's cost of holiday, vacation, sickness, and disability benefits, and other customary allowances paid to employees whose

salaries and wages are chargeable to the Joint Account under Section IL2.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 of salaries and wages chargeable to the Joint Account under Section IL2.A. If percentage assessment is used, the rate shall

be based on the Operator's cost experience.

C. Expenditures or contributions made pursuant to assessments imposed by govemmental authority that are applicable to costs

chargeable to the Joint Account under Sections II 2.A and B.

COPYRIGHT O 2005 by Council of Petroleum Accountants Societies, Inc. (COPAS)

5

s



c

I

2

3

4

5

6

7

8

9

t0

t1

T2

13

t4

l5

t6

t7

l8

t9

20

2l

22

23

24

25

26

27

28

29

30

31

33

34

35

36

37

38

39

40

41

42

+J

44

45

46

4',7

48

49

50

51

52

53

54

55

56

)I

58

59

60

6t

62

63

64

o)

66

COPAS 2005 Accounting Procedure

Recommended by COPAS, Inc.

D. Personal Expenses of personnel whose salaries and wages are chargeable to the Joint Account under Section II 2.A when the

expenses are incuned in connection with directly chargeable activities

E Reasonable relocation costs incurred in transferring 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 of a

Party, or that are for the primary benefit of the Operator, shall not be chargeable to the Joint Account. Extraordinary 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 ofTraining Costs to the Joint Account") for personnel whose salaries and

wages are chargeable under Section II.2 A. This training charge shall include the wages, salaries, training course cost, 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 of the training course shall not exceed prevailing commercial rates, where such rates are

available.

G. Operator's current cost ofestablished plars 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 Iabor 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 payrnents to employees, in accordance with COPAS MFI-49 ("Awards to Employees and Contractors") for personnel whose

salaries and wages are chargeable under Section II 2 A

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 Purchases, Transfers, and Dispositions). Only such Material shall be purchased for or transferred 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 stocks shall be avoided.

TRANSPORTATION

A Transportation oftho Operator's, Operator's Afhliate's, or contractor's personnel necessary for Joint Operations.

B. 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 of the methods listed below Transportation of Material

from the Joint Property to the Operator's warehouse or other storage point shall be paid for by the Joint Property using one of the

methods listed below:

(l) If the 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 altemative.

(2) 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 of contract services, equipment, and utilities used in the conduct of Joint Operations, except for contract services, equipment, and

utilities covered by Section III (Overheadl, or Section 11.7 (Affiliales), or excluded under Section lI9 (Legal Expense). Awards paid to

contractors shall be chargeable pursuant to COPAS MFI-49 ("Awards to Employees and Contractors")

The costs ofthird party Technical Services are chargeable to the extent excluded from the overhead rates under Section III (Overhead).

6. EQUIPMENTAND FACILTTIES FURNISHED BYOPERATOR

In the absence of a separately negotiated agreement, equipment and facilities furnished 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 Offices, 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 service to personnel who

are chargeable pursuant to Section 112 A (Labor). Such rates may include labor, maintenance, repairs, other operating expense,

insurance, taxes, depreciation using straight line depreciation method, and interest on gross investment less accumulated depreciation

not to exceed six percent (6%) per annum, provided, however, depreciation shall not be charged when the
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1

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 ProDertv.

B. In lieu of chargos in Section II.6 A above, the Operator may elect to use average commercial rates prevailing in the immediate area

ofthe JointProperty, less twenty percent (20%). Ifequipment and facilities are charged underthis Section II.6.B, 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 officiat source ofrates.

AFFILIATES

A. Charges for an Affiliate's goods and/or services used in operations requiring an AFE or other authorization from the Non-Operators

may be made without the approval of the Parties provided (i) the Affiliate is identified and the Affiliate 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 $ 50.000 Ifthe total costs for an Affiliate's goods and services charged to such

individuat 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.A (General Matters)

B. For an Affiliate's goods and/or services used in operations not requiring an AFE or other authorization from the Non-Operators,

charges for such Affiliate's goods and services shall require approval ofthe Parties, pursuant to Section I 6.A (General Matters), if the

charges exceed $ 50.000 in a given calendar year

C. 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 of such 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

Affiliate-owned communication facilities or systems shall be made pursuant to Section II.l2 (Communications)

Ifthe Parties fail to designate an amount in Sections II.7.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. If the Agreement

does not contain an Operator's expenditure limitation, the amount deemed adopted bythe Parties as aresult ofsuch omission shalI be

zero dollars ($ 0 00)

DAMAGES AND LOSSES TO JOINT PROPERTY

All costs or expenses necessary for the repair or replacement of Joint Property resulting from damages or losses incuned, except to the

extent such damages or losses result from a Party's or Parties' gross negligence or willfut misconduct, in which case such Party or Parties

shall be solely liable

The Operator shall furnish the 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 of handling, settling, or otherwiso discharging litigation, claims, and liens incurred 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

of the Operator's or Affiliate's legal staff or outside attomeys, including fees and expenses, are not chargeable unless approved by the

Parties pursuant to Section 1.6.A (General Marlers) or otherwise provided for in the Agreement.

Notwithstanding the foregoing pwagraph, costs for procuring abstracts, fees paid to outside attomeys for title examinations (inctuding

preliminary, supplemental, shut-in royalty opinions, division order title opinions), and curative work shall be chargeable to the extent

permitted as a direct charge in the Agreement

rO. TAXES AND PERMITS

All ta.res and permitting fees of every kind and nature, assessed or levied upon or in connection with the Joint Property, or the production

therefrom, zurd 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 from the Operator's gross negligence or willful misconduct.

If ad valorem ta,res paid by the Operator are based in whole or in part upon separate valuations of each Party's working interest, then

notwithstanding any contrary provisions, the charges to the Parties will be made in accordarce with the tax value generated by each Party's

workine interest.
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Costs oftax consultants or advisors, the Operator's employees, or Operator's Affiliate employees in matters regarding ad valorem or other

tax matters, are not permitted as direct charges unless approved by the Parties pursuant to Section I 6 A (General Matlers)

Charges to the Joint Account resulting from sales/use tax audits, including extrapolated amounts and penalties and interest, are permitted,

provided the Non-Operator shall be allowed to review the invoices and other underlying source documents which served as the basis for

tax charges and to determine that the correct amount of taxes were charged to the Joint Account If the 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 of the Parties. If Joint 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

jurisdictiongoverningtheJointProperty Inthecaseofoffshoreoperationsinfederalwaters,themanual ratesoftheadjacentstateshallbe

used for personnel performing work On-site, and such rates shall be adjusted for offshore operations by the U S. Longshoreman ard

Harbor Workers (USL&H) or Jones Act surcharge, as appropriate.

COMMUNICATIONS

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 accordarce

with the provisions of COPAS MFI-44 ("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 IL6 (Equipment and

Facilities Furnished by Operalor). If the communication facilities or systems serving the Joint Property are owned by the Operator's

Affiliate, charges to the Joint Account shall not excee d average commercial rates prevail ing in the area of the Joint Property The Operator

shall adequately document a-nd support commercial rates and shall periodically review and update the rate and the supporting

documentation

13. ECOLOGICAL, ENVIRONMENTAL, AND SAFETY

Costs incuned 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 matters, including management, administration, and permitting, shall be covered by Sections II 2
(Labor),1L5 (Senices), 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 of oil and other spills as well as discharges from permitted outfalls as required by applicable Laws, or other pollution

containment and removal equipment deemed appropriate by the Operator for prudent operations, are directly chargeable

14. ABANDONMENTAND RECLAMATION

Costs incurred for abandonment and reclamation ofthe Joint Property, including costs required by lease agreements or by Laws.

15. OTHEREXPENDITURES

Any other expenditure not covered or dealt with in the foregoing provisions of this Section II (Direct Charges), or in Section III
(Overhead) and which is of direct benefit to the Joint Property and is incurred by the Operator in the necessary and proper conduct of the

Joint Operations. Charges made under this Section II I 5 shall require approval ofthe Parties, pursuant to Section L6.A (General Matters)

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

' design and drafting (except when allowed as a direct charge under Sections II 13, nl I A(ii), and III.2, Option B)

' inventory costs not chargeable under Section Y (lnvenlories oJControllable Material)
. procurement

. administration

. accounting and auditing

. gas dispatching and gas chart integration
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. numan resources

. management

. supervision not directly charged under Sectionll.2 (Labor)

. legal services not directly chargeable under Section II9 (Legal Expense)

. taxation, other than those costs identified as directly chargeable under Section ll I0 (Taxes and Permits)

. preparation and monitoring of permits and certifications; preparing regulatory reports; appearances before or meetings with

governmental 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 office and other related expenses ofoverhead functions

1. OVERHEAD-DRILLINGANDPRODUCING OPERATIONS

As compensation for costs incurred but not chargeable under Section II (Direct Charges) and not covered by other provisions of this

Section III, the Operator shall charge on either:

X (Alternative 1) Fixed Rate Basis, Section III.1 B

E

A TECHNICAL SERVICES

(i) Except as otherwise provided in Section ILl3 (Ecological Environmenlal, and Safety) and Section lll.2 (Overhead - Major

Construction and Catastrophe), or by approval ofthe Parties pursuant to Section 1.6.A (General Mauers), the salaries, wages,

related payroll burdens and benefits, and Personal Expenses for On-site Technical Services, including third parly Technical

Services:

X (Alternative 1 - Direct) shall be charged direct to the Joint Account.

EI (+tternrtive z gve

(ii) Except as otherwise provided in Section 11.13 (Ecological, Environmental, and Safety) and Section 1II2 (Overhead Major

Construction and Catastrophe), or by approval of the Parties pursuant to Section 1.6.A(General Matters), the salaries, wages,

related payroll burdens and benefits, and Personal Expenses for Off-site Technical Services, including third party Technical

Services:

X (Alternative I -All Overhead) shall be covered by the overhead rates

Notwithstanding anything to the contrary in this Section III, Technical Services provided by Operator's Affiliates are subject to limitations

set forth in Section II 7 (Affiliates). Charges for Technical personnel performing non-technical work shall not be govemed by this Section

III.1.A, but instead govemed by other provisions ofthis Accounting Procedure relating to the type 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 $ 10.500 (prorated for less than a full month)

Producing Well Rate per month $ 1.050

(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 waters drilling wells shall

begin on the date the drilling or completion equipment arrives on location and terminate on the date the drilting or completion

equipment moves off location, or is released, whichever occurs first. No charge shall be made during suspension of drilling
and/or completion operations for fifteen (15) or more consecutive calendar days.

COPYRIGHT O 2005 by Council of Petroleum Accountants Societies, Inc. (COPAS)
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(b) Charges for any well undergoing any type of workover, recompletion, and/or abandonment for a period of five (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 well 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 oroduced.

(d) An active gas well shut in because of overproduction or failure of a 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.l.B.(3) (a), (b), (c), or (d) shall not qualiry for a producing overhead

cnarge

(4) The well rates shall be adjusted on the first day of April each year following the effective date of the 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 of April each year following the effective date of such farmout agreement The adjustment

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 adjustment factor described herein, for each year from the

effective date of such rates, in accordance with COPAS MFI-47 ("Adjustment of Overhead Rates")

C. OVERHEAD-PERCENTAGEBASIS

(1) Operator shall charge the Joint Account at the following rates

(a) Development Rate percent ( ) % ofthe cost ofdevelopment ofthe Joint Property, exclusive ofcosts

provided under Section II9 (Legal Expense) and all Material salvage credits.

(b) Operating Rate percent (_%) of the cost of operating the Joint Property, exclusive of costs

provided under Sections II.I (Rentals and Royalties) and II 9 (Legal Expense); all Material salvage credits; the value

of substances purchased for enhanced recovery; all property and ad valorem taxes, and ary other ta.xes 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:

ti1 drilling, redrilling, sidetracking, or deepening ofawell

tiil awell undergoing plugback or workover operations for a period offive (5) or more consecutive work-days

[iii] preliminary expenditures necessary in preparation for drilling

[iv] expenditures incuned in abandoning when the well is not completed as a producer

[v] construction or installation of fixed assets, the expansion of fixed assets and any other project clearly discernible as a

fixed asset, other than Major Construction or Catastrophe as defined in Section 1lL2 (Overhead-Major Construction

and Calastroohe\.

(b) The Operating Rate shall be applied to all other costs in connection with Joint Operations, except those subject to Section lll 2

(Ove rhead-Maj or Conslruction and Calastrop he).

2. OVERHEAD-MAJORCONSTRUCTIONANDCATASTROPHE

To compensate the Operator for overhead costs incuned in connection with a Major Construction project or Catastrophe, the Operator

shall either negotiate a rate prior to the beginning of the project, or shall charge the Joint Account for overhead based on the following

rates for any Major Construction project in excess of the 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 alrd installation offixed assets, the expalrsion offixed assets, and any other project clearly

discernible as a fixed asset required for the development and operation of the 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, blowout, 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 the engineering, design and drafting costs related to the project:

(1) 5 o/o oftotal costs ifsuch costs are less than $100,000; plus

(2) 4 % of total costs in excess of $100,000 but less than $1,000,000; plus

(3) 3 % of total costs in excess of $1,000,000,

B. Ifthe Operator charges engineering, design and drafting costs related to the project directly to the Joint Account:

(l) 4 % of total costs if such costs are less than $100,000; plus

(2) 3 % of total costs in excess of $100,000 but less than $1,000,000; plus

(3) 2 % of total costs in excess of $1,000,000.

Total cost shall mean the gross cost of any one project. For the purpose of this paragraph, the component parts of a single Major

Construction project shall not be treated 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 occunence or event.

On each project, the Operator shall advise the Non-Operator(s) in advance which ofthe above options shall apply.

For the purposes of calculating Catastrophe Overhead, the cost of drilling relief wells, 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 salvage or

insurance recoveries. Expenditures that quali$ for Major Construction or Catastrophe Overhead shall not qualify for overhead under any

other overhead provisions.

In the event of any conflict botween the provisions of this Section III.2 and the provisions of Sections II.2 (Labor), II.5 (Semices), or II.7

(Affiliates), the provisions ofthis Section IIL2 shall govem.

3. AMENDMENTOFOVERIIEADRATES

The overhead rates provided for in this Section III may be amended from time to time if, in practice, the rates are found to be insufficient

or excessive, in accordance with the provisions ofSection I.6B (Amendments).

IV. 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 the Operator's option. Material fumished by any Party shall be fumished without any express or implied wananties as to quality,

fitness for use, or any other matter.

1. DIRECT PURCIIASES

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 shalt not be liable for failure to take discounts except to

the extent such failure was the result ofthe Operator's gross negligence or willful 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 of the Material

does not pass from the manufacturer, distributor, or agent until usage, is considered a direct purchase If Material 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.
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2. 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 transferred 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 atrarsfer. Material shall be disposed of in accordance with Section [Y.3 (Disposilion of

Surplus) and the Agreement to which this Accounting Procedure is attached

A. PRICING

The value ofMaterial transferred to/from 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 verify the

Material valuation. When higher than specification grade or size tubulars are used in the conduct of Joint Operations, the Operator

shall charge the Joint Account at the equivalent price for well design specification tubulars, unless such higher specification grade or

sized tubulars are approved by the Parties pursuant to Section 1.6 A (General Matlers) Transfers of new Material will be priced

using one ofthe following pricing methods; provided, however, the Operator shall use consistent pricing methods, zurd not altemate

between methods for the purpose of choosing the method most favorable to the Operator for a specific transfer:

(1) Using published prices in effect 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).

(a) 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)

(b) For other Material, the published price shall be the published list price in effect at date ofmovement, 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.2.8 (Freight).

(2) Based on a price quotation from a vendor that reflects a cunent realistic acquisition cost.

(3) 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 ofohvsical transfer.

(4) As agreed to by the Participating Parties for Material being transfened to the Joint Property, and by the Parties owning the

Material for Material being transferred from the Joint Property.

B, 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, transportation costs shall be calculated as follows:

(1) Transportation costs for oil country tubulars and line pipe shall be calculated using the distance from eastem mill to the

Railway Receiving Point based on the carload weight basis as recommended by the COPAS MFI-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 from that mill's shipping point to the Railway Receiving Point.

For transportation costs from other than eastern 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 of tubing 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) Transportation costs for Material other than that descrjbed in Sections IV 2.8.(l) through (3), shall be calculated from the

Supply Store or point ofmanufacture, whichever is appropriate, to the Railway Receiving Point

Regardless of whether using CEPS or manually calculating transportation costs, transportation costs from 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 incurred. All
transportation costs are subject to Equalized Freight as provided in Section II.4 (Transportalion) ofthis Accounting Procedure.

C 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 of transfer 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.

COP\T.IGHT @ 2005 by Council of Petroleum Accountants Societies, Inc (COPAS)
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COPAS 2005 Accounting Procedure
Recommended by COPAS, Inc.

D. CONDITION

(l) 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 IY2A(Pricing), IV2.B (Freight), and IV2.C (Taxes) Material transferred from the

Joint Property that was not placed in service shall be credited as charged without 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 transferred 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 Matters) 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 through a direct purchase or transfer Any preparation costs incurred, including any intemal

or extemal coating and wrapping, will be credited on new Material provided these services were not repeated for such Material

for the receiving property.

(2) Condition "B" - Used Material in sound and serviceable condition and suitable for reuse without reconditioning shall be priced

by multiplying the price determined in Sections IY.2.4 (Pricing), IV.2.B (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 return the Material to Condition "B" or to conect

handling, trarsportation or other damages will be bome by the divesting property

If the Material was originally charged to the Joint Account as used Material and placed in service for the Joint Property, the

Material will be credited at the price determined in Sections IY.2.A (Pricing),Iy 2.8 (Freight), and IV.2.C (Iaxes) multiplied

by sixty-five percent (65%).

Unless otherwise agreed to by the Parties that paid for such Material, used Material transferred from the Joint Property that was

not placed in service on the property shall be credited as charged without gain or loss

(3) Condition "C" - Material that is not in sound and serviceable condition and not suitable for its original function until after

reconditioning shall be priced by multiplying the price determined in Sections IY.2.A(Pricing), IV.2.B (Freight), and IV.2.C

(Taxes)by fifty percent (50%).

The cost of reconditioning may be charged to the receiving property to the extent Condition "C" value, plus cost of
reconditioning, does not exceed Condition "B" value.

(4) 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 moet 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 of comparable size and weight Used casing, tubing, or drill pipe utitized 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

withthevalueoftheservicerenderedoruseoftheMaterial,orasagreedtobythePartiespursuanttoSection 1.6.A(Generat

Malters).

(5) Condition "E" - Junk shall be priced at prevailing scrap value pnces.

OTHER PRICING PROVISIONS

(1) Preparation Costs

Subject to Section II (Direct Charges) and Section III (Overhead) of this 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 of the services Documentation must be provided to the

Non-Operators upon request to support the cost of service. New coating and/or wrapping shall be considered a component of
theMaterialsandpricedinaccordancewithSectionsl\1 .1 (DirectPurchases)orlV.2.A(Pricing),asapplicable Nochargesor
credits shall be made for used coating or wrapping. Charges and credits for inspections shall be made in accordarce 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")

COPYRIGHT O 2005 by Council of Petroleum Accountants Societies, Inc. (COPAS)
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COPAS 2005 Accounting Procedure

Recommended by COPAS, Inc.

c as

I 3. DISPOSITION OF SURPLUS

2

3 Surplus Material is that Material, whether new or used, that is no longer required for Joint Operations The Operator may purchase, but

o shall be under no obligation to purchase, the interest ofthe Non-Operators in surplus Material.

5

. Dispositions for the purpose of this procedure are considered to be the relinquishment of title of the 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 athird parry, division in kind, or
q

n other dispositions as agreed to by the Parties

t0
_. Disposal of surplus Materials shall be made in accordance with the terms of the Agreement to which this Accounting Procedure is

\; aftached 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 ofsurplus Material having a gross sale value that
14

is less than or equal to the Operator's expenditure limit as set forth in the Agreement to which this Accounting Procedure is
l5

attached without the prior approval ofthe Parties owning such Material.
l6

17 . If the gross sale value exceeds the Agreement expenditure limit, the disposal must be agreed to by the Parties owning such
18

Material
19

20 . 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 (Transfers).

a?

;; 
. 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 IY.2 (Transfers), is less than or equal to the Operator's expenditure
1<

^-. limitation set forth in the Agreement. The Operator shatl provide documentation supporting the classification of the Materiat as
zo

27 Condition C

28 . Operator may dispose of Condition "D" or "E" Material under procedures normally utilized by Operator without prior approvalao

of the Parties ownins such Material
30

?l

,, 4. SPECIAL PRICING PROVISIONS

A. PREMIUMPRICING
34

JO

1a 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 incuned in providing such Material, making it suitable for use, and
J6

- - moving it to the Joint Property. Material transferred or disposed of during premium pricing situations shall be valued in accordance10

40

41
B SHOP-MADE ITEMS

42

43
Items fabricated by the Operator's employees, or by contract laborers under the direction of the Operator, shall be priced using theLt
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

45
. , scrap or junk account, the Material shall be priced at either twenty-five percenl (25%o) of the current price as determined in Section

40
._ IY 2 A (Pricing) or scrap value, whichever is higher. In no event shall the amount charged exceed the value of the item

A1

commensurate with its use
48

49
C MILL REJECTS

50

5l
<1 Mill rejects purchased as "limited service" casing or tubing shall be priced at eighty percent (80%) ofK-55/J-55 price as determined in
'-^ 

Section IV.2 (Transfers). Line pipe converted to casing or tubing with casing or tubing couplings attached shall be priced as K-55/J-<1

aL

55

56

57 V. INVENTORIES OF CONTROLLABLE MATERTAI,

)6

<o

60

61

-^ Adjustments to the Joint Account by the Operator resulting from a physical inventory of Controllable Material shall be made within twetve (12)
62

-^ months following the taking ofthe inventory or receipt ofNon-Operator inventory report Charges and credits for overages or shortages will be
63

- valued for the Joint Account in accordance with Section IY.2 (Transfers) and shall be based on the Condition "B" prices in effect on the date of
64

-_ physical inventory unless the inventorying Parties can provide sufficient evidence another Material condition applies.
65

66
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COPAS 2005 Accounting Procedure
Recommended by COPAS, Inc.

DIRECTED INVENTORIES

Physical inventories shall be performed by the Operator upon written request of a majority in working interests of the 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

written 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 of directed inventories will be bome by the Joint Account; provided, however, costs associated with any post-report follow-up

work in settling the inventory will be absorbed by the Party incurring such costs. The Operator is expected to exercisejudgment 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. A per diem rate for each inventory person, representative ofactual salaries, wages, and palroll burdens and benefits ofthe personnel

performing the inventory or a rate agreed to by the Parties pursuant to Section I6.A(General Mallers). The per diem rate shall also

be applied to a reasonable number of days for pre-inventory work and report preparation.

B. Actual transportation costs and Personal Expenses for the inventory team.

C. Reasonable charges for report preparation and distribution to theNon-Operators.

NON-DIRECTED INVENTORIES

A. OPERATORINVENTORIES

Physical inventories that are not requested by the Non-Operators may be performed by the 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 of the 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 witten 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 of conducting inventories other than those described in Sections Y.l (Directed Inventories), Y.2.A (Operator

Inventories), or V.2.8 (Non-Operator Inventories), shall be charged to the Party requesting such inventory; provided, however,

inventories required due to a change of Operator shall be charged to the Joint Account in the same manner as described in Section

Y.l (Directed Invenlories).

COPYRIGHT @ 2005 by Council of Petroleum Accountants Societies, Inc (COPAS)
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EXHIBIT 66D'

ATTACHED TO AND MADE PART OF TTIAT CERTAIN OPERATING AGREEMENT
DATED NOVEMBER 18, 2015, BY AND BETWEEN XTO ENERGY INC. AS
..OPERATOR". AND AS "I{ON-OPERATOR'' COVERING THE
ZINK MEYER UNIT IN MONROE COLINTY, OHIO.

At all times while operations are conducted hereunder, Operator shall procure and maintain or
cause to be procrned and maintained for the Joint Account all insurances in the types and

amounts required by applicable law vrhere operations are being conducted, including all federal
and state Worker's Compensation Laws; provided, however, 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 parfy contract to the
joint account. Any liability, loss, damage, claim or expense resulting from occurrences not
covered by or in the excess of insurance required under this provision shall be borne by parties
hereto 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, fue and extended coverage and/or other insurance as it shall determine,
and any such insurance so procured and or maintained shall inure solely to the benefit of the
party procwing such insurance and such party shall indemniff and hold harmless Operator and
other parties to this agreement hannless against any claim of such insurance carier arising
against such other parfy 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.

Page 1 ofl
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Zink Meyer Unit - Monroe Co., Ohio
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I NOTE: Instructions For Use of Gas Balancing

2 Agreement MUST be reviewed before finalizing

3 this document.
A

6

7

8

9

EXHIBIT ''8"
GAS BALANCING AGREEMENT (''AGREEMENT'')

AT:IACHED TO AND MADE PART OF TIIAT CERTAIN

l0 OPERATING AGREEMENT DAIED November 18.2015

ll BYANDBETWEEN XTOEnerwInc.as'Operator"AllD . as'Non-Operator' ("OPERATING AGREEMENT")

12 RELATINGTOTHE ZinkMeycrUuit AREA,

13 Monroe COUNTYIPARISH,STATEOF Ohio

t4
15 1. DEFINITIONS

16 The following definitions shall apply to this Agreement:

17 1.01 "Arm's Length Agreement" shall mean any gas sales agreement with an unaffiliated purchaser or any gas sales

18 agreement with an afrliated purchaser where the sales price and delivery conditions under such agreement are

19 represcntative of prices and delivery conditions existing under other similar agreements in the area between

20 unaffrliated parties at the same time for natural gas of comparable quality and quantity.

21 1.02 "BalancingArea" shall mean (selectone):

22 M each well subject to the Operating Agreement that produces Gas or is allocated a share of Gas production. If a

23 single well is completed in two or more producing intervals, each producing interval from which the Gas

24 production is not oommingled in the wellbore shall be considered a separate well.

25 E all of the acreage and depths subject to the Operating Agreement.

26tr
27

28

29

30 i.03 "Full Share of Cunent Production" shall mean the Percentage Interest of each Party in the Gas actually produced

3l from the Balancing Area during each month.

32 1.04 "Gas" shall mean all hydrocarbons produced or producible from the Balancing Area whether fiom a well classified

33 as an oil well or gas well by the regulatory agoncy having jurisdiction in such mafters, which are or may be made

34 available for sale or separate disposition by the Parties, excluding oil, condensate and otler liquids recovered by

35 field equipment operated for the joint account. "Gas" does not include gas used in joint operations, such as for fuel,

36 recycling or reinjection, or which is vented or lost prior to its sale or delivery from the Balancing Area"

37 1.05 "Makeup Gas" shall mean any Gas taken by an Underproduced ParE from the Balancing Area in excess of its Full

38 Share of Cunent Production, whether pursuant to Section 3.3 or Section 4.1 hereof.

39 1.06 "Mcf' shall mean one thousand cubic feet. A cubic foot of Gas shall mean the volume of gas contained in one cubic

40 foot ofspace at a standard pressure base and at a standard temperature base.

41 1.07 uMMBtu" shall mean one million British Thermal Units. A British Thermal Unit shall mean the quantity of heat

42 required to raise one pound avoirdupois of pure water from 58.5 degrees Fahrenheit to 59.5 degrees Fahrenheit at a

43 constantpresswe ofl4.T3poundspersquareinchabsolute.

44 1.08 "Operator" shall mean the individual or entrty designated under the terms of the Operating Agreement or, in the

45 event' this Agreement is not employed in connection with an operating agreement, the individual or entity

46 designated as the operator ofthe well(s) located in the Balancing Area.

47 1.09 "Overproduced Party" shall mean any Party having taken a greater quantrty of Gas &om the Balancing Area than

48 the Percentage interest ofsuch Party in the cumulative quantity ofall Gas produced from the Balancing Area.

49 1.10 "Overproduction" shall mean tle cumulative quantity of Gas taken by a Party in excess of its Percentage Interest in
50 the cumulative quantity ofall Gas produced from the Balancing Area.

51 1.11 uPartyu shall mean those individuals or entities subject to this Agreement, and their respective hein, successo$,

52 hansferees and assigns.

53 1.12 "Peroentage Interest" shall mear the porcontage or decimal interest of each Party in the Gas produced from the

54 Balancing Area pursuant to the Operating Agreement covering the Balancing Area-

55 1.13 "Royalty" shall mean payments on production of Gas from the Balancing Area to all owners of royalties, oveniding

56 royalties, production payments or similar interests.

57 1.14 "Underproduced Party" shall mean any Party having taken a Iesser quantity of Gas from the Balancing Area than

58 tle Percentage lnterest ofsuch Party in the cumulative quantity ofall Gas produced from the Balancing Area.

59 1.15 "Underproduction" shall mean the deficiency between the cumulative quantrty of Gas taken by a Party and its

60 Percentage Interest in the cumulative quantity ofall Gas produced from the Balancing Area.

61 1.16 EI (Optional) "Winter Period" shall mean the month(s) of November - December ln ong

6X calendar year and the month(s) of January - March in the succeeding calendar year.

63 2. BAI.ANCINGAREA

64 2.1 If this Ageement covers more than one Balancing Are4 it shall be applied as if each Balancing Area were covered

65 by separae but identical agreements. All balancing hereunder shall be on the basis of Gas taken from the Balancing Area

66 measured in (Alternative 1) tr Mcfs or (Alternative 2) EI MMBtus.

67 2.2 ln the event that all or part of the Gas deliverable from a Balarcing Area is or becomes subject to one or more

68 maximum lawful prices, any Gas not subject to price controls shall be considered as produced from a single Balancing Area

69 and Gas subject to each maximum lavrftl price category shall be considered produced from a separate Balancing Area.

70 3. RIGHT OFPARTIESTO TAKE GAS

7l 3.1 Each Party desiring to take Gas will noti! the Operator, or cause the Operator to be notified, of the volumes

72 nominated, the name of the transporting pipeline and the pipeline contract number (if available) and meter station relating

73 to such delivery, sufficiently in advance for the Operator, acting with reasonable diligence, to meet all nomination and other

-1-
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I requirements. Operator is authorized to deliver the volumes so nominaied and confirmed (if confirmation is required) to the

transporting pipeline in accordance with the terms of this Agreement.

2 3.2 Each Party shall make a reasonable, good faith eflort to take its Full Share of Current 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

3 preserve conelative rights, or to maintain oil production.

3.3 When a Pafty fails for any reason to take its Full Share of Current Production (as such Share may be reduced by the

4 riCht of the 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

5 Party in the proportion that its Percentage lnterest in the Balancing Area bean 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

6 taken shall then be made available to the other Parties in the proportion ttrat their respective Percentage Interests in the

Balancing fuea bear to the total Percentage Interests of suoh Parties.

7 3.4 All Gas taken by a ParE in accordance with the provisions of this Agreemen! 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

8 Party.

3.5 Notwithstanding the provisions of Section 3.3 hereof, no Overproduced Party shall be entitled in any month to take any

9 Gas in excoss of tlree hundred percent (300%) of its Percentage Intersst of the Balancing Area's then-cunent Maximum

Monthly Availability; provided, however, thal this limitation shall not apply to the extent that it would preclude production

10 ttrat is required to maintain leases in effect, to protect the producing capaoity of a well or reservoir, to preserye correlative

riChts, or to maintain oil production. "Maximum Monthly Availability" shall mean the maximum average montlly rate of
11 production at which Gas can be delivered from tle Balancing Are4 as determined by the Operator, considering the maximum

efficient well rale for each well within the Balancing Area the maximum allowable(s) set by the appropriate regulatory agency,

12 mode ofoperation, production facility oapabilities and pipeline pressures.

3.6 In the event that a Pafi fails to make arrangements to take its Full Share of Current Production required to be

13 produced to maintain leases in effect, to protect the producing capacity of a well or reservoir, to preserve conelative rights, or

to maintain oil production, the Operator may sell any part of suoh Party's Full Share of Current Production that such ParE fails

14 to take for the account of such Party and render to such Party, on a current basis, the full proceeds of the sale, less any

reasonable marketing compression, treatin& gathering or tansportation costs incuned directly in connection with the sale of
15 such Full Share of Curent Produotion. 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

16 markets. Any such sale by Operator under the terms hereof shall be only for such reasonable periods of time as are consistent

with the minimum needs of the industry under the particular circumstances, but in no event for a period in excess of one

l7 year. Notwithstanding the provisions of Article 3.4 hereof, Gas sold by Operator for a Party under the provisions hereof shall

be deemed to be Gas taken for the account ofsuch Party.

18 4.IN-KIND BALANCING

| 4.1 Effective the first day of any calendar month following at least ( 20 ) days'prior

19 written notice to the Operatoq any Underproduced Party may begin taking in addition to its Full Share of Current

Production and any Makeup Gas taken pursuant to Section 3.3 of this Agreement, a share of cunent production determined

20 by multiplying fifty percent ( 50 7o) ofthe Full Shares ofCurrent Production ofall Overproduced Parties by

a fraction, the numerator of which is the Percentage Interest of suoh Underproduced Party and the denominator of which

2l is the total of the Percentage lnterests of all Underproduced Parties desiring to take Makeup Gas. In no event will an

I OverproducedPartyberequiredtoprovidemorethan lifty percent( 50 TdofitsFullShareofCunent
22 Production for Makeup Gas. The Operator will promptly notiff all Overproduced Parties of the election of an Underproduced

Party to begin taking Makeup Gas.

23 4.2 g (Optional - Seasonal Limitation on Makeup - Option 1) Notwithsknding the provisions of Section 4.1., the

average monthly amount of Makeup Gas taken by an Underproduced Party during the Winter Period pursuant to Section 4.1

24 shall not exceed the average monthly amount of Makeup Gas taken by such Underproduced Party during the

( 10 ) months immediately preceding the Winter Period

4.2 tr (Optional - Seasonal Limitation on Makeup - Option 2) Notwithstanding the provisions of Section 4.1, no

Overproduced Party will be required to provide more than Percent (-olo) of its Full Share

26 of Cunent Production for Makeup Gas during the Winter Period.

4.3 tr (Optional) Notwithstanding any other provision of this Agreemen! at such time and for so long as Operator, or

27 (insofar as concems production by the Operator) any Underproduced Party, determines in good faith that an Overproduced

Parly has produced all of its share of the ultimately recoverable reserves in the Balancing fuea, such Overproduced Party may

28 be required to make available for Makeup Gas, upon the demand of the Operator or any Underproduced Party, up to

percent ( %o) ofsuch Overproducad Paxty's Full Share ofCurrent Production.

29 S.STATEMENTOI'GASBALANCES
5.1 The Operator will maintain appropriate accounting on a montlly and cumulative basis of the volumes of Gas that each

30 Party is entitled to receive and the volumes of Gas actually taken or sold for each Party's account. Within fo4y-five (45) days

affer the month of production, tle Operator will fumish a statement for such month showing (l) each Party's Full Share of
31 Cunent Production, (2) the total volume of Gas actually taken or sold for each Party's account, (3) the difference between

the volume taken by each Parly and that Party's Full Share of Cunent Productiolt (4) the Overproduction or
Underproduction of each Party, and (5) other data as recommended by the provisions of the Council of Petroleum

Accountants Societies Bulletin No.24, as amended or supplemented hereafter. Each Party taking Gas will promptly provide to

tle Operator any data required by the Operator for preparation ofthe statements required hereunder.

5.2 If aay Party fails to provide the data required herein for four (4) consecutive production months, the Operator, or
where the Operator has failed to provide da[ another Party, may audit the production and Gas sales and tansportation
volumes of the 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 of the Party whose records are being audited. All costs associated with such audit

will be charged to the arcount ofthe Party failing to provide the required data.

6. PAYMENTS ON PRODUCTION

6.1 Each ParE taking Gas shall pay or cause to be paid all production and severance taxes due on all volumes of Gas

actually taken by such Party.

6.2 tr (Alternative I - Entitlements) Each Party shall pay or cause to be paid all Royalty due with respect to Royalty

I
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- owners to whom it is accountable as if such ParE were taking its Full Share of Cunent Production, and only its Full Share of
- CurrentProduction.

,, 6.2.1 E (Optional - For use only with Section 62 - Alternative I - Entitlement) Upon written request of a Party
- taking less than its Full Share of Cunent Production in a given montl ("Current Underproducer"), any Party taking more than

^ its Full Share of Current Production in such monttl ("Cunent Overproducer") will pay to such Cunent Underproducer an

' amount each montl equal to the Royalty percentage of the prooeeds received by the Cunent Overproducer for that portion of

, tr. Cunent Underproduce/s Full Share of Cunent Production taken by the Cunent Overproducer; provided, howeveq 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 ownen for purposes of
Jecuon /.1.

6 6.2 EI (Alternative 2 - Sales) Each Party shall pay ot cause to be paid Royalty due with respect to Royalty owners to
- whom it is accountable based on the volume of Gas actually taken for its account.

6.3 In the event that any govemmental authority requires that Royalty payments be made on any other basis than that
1' provided for in this Section 6, each Party agrees to make such Royalty payments accordingly, commencing on the effective date

* reQuired by such govemmental authority, and the method provided for herein shall be thereby superseded.
" 7. CASHSETTLEMENTS

o 7.1 Upon the earlier of the plugging and abandonment of the last producing interval in the Balancing Are4 the termination
' of the Operating Agreement or any pooling or unit agrcement covering the Balancing Are4 or at any time no Gas is taken

,n fror the Balancing Area for a period of twelve (12) consecutive montls, any Party may give written notice calling for cash
^ - settlement of the Gas production imbalances among the Parties. Suoh notice shall be given to all Parties in the Balancing Area.

r r 7.2 Within sixty (60) days after the notice calling for cash settlement under Section 7.1, the Operator rryill distribute to each

Party a Final Gas Settlement Statement detailing the quantity of Overproduction owed by each Overproduced Party to each

,, Underproduced Party and identi$ing tle month to which such Overproduction is attribute4 pursuant to the methodology
'- set outin Section7.4.

r? 7.3 EI (Alternative I - Direct Party-to-Party Settlement) Within sixty (60) days after receipt of the Final Gas Settlement

Statement, each Overproduced Paffy will pay to each Underproduced Pafiy entitled to settlement the appropriate cash

14 settlement, accompanied by appropriale accounting detail. At the time of payment the Overproducsd Party will noti$ the

Operator ofthe Gas imbalance settled by the Overproduced Party's payment.

7.3 tr (Alternative 2 - Settlement Through Operator) Wittrin sixty (60) days aier receipt of the Final Gas Settlement

" Statement, each Overproduced Party will send its cash settlement, accompanied by appropriate accounting detail, to the

, o Operator. The Operator will distribute the monies so received, along with any settlement owed by the Operator as an
-" Overproduced Party, to eaoh Underproduced Party to whom settlement is due within ninety (90) days after issuance of the

-_ Final Gas Settlement Statement. In the event that any Overproduced Party fails to pay any settlement due hereunder, the
17

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 settlement.

7.3.1 tr (Optional - For use only with Section 73, Alternative 2 - Setllement Through Operator) Any Party shall have

,^ the right al any time upon thirty (30) days'prior written notice to all other Parties to demand that any settlements due suchtt P*ty for Overproduotion be paid directly to such Party by the Overproduced Party, rather than being paid through the

,rn Operator. In the event that an Overproduced Party pays the Operator any sums due to an Underproduced Party at any time
"" after thirfy (30) days following the receipt of tJre notice provided for herein, the Overproduced Party will continue to be tiable

., to such Underproduced Party for any sums so paid, until payment is actually received by the Underproduced Party.zt 7.4 g (Alternative I - Historical Sales Basis) The amount of the cash settlement will be based on the proceeds

,, received by the Overproduced Party under an Arm's Length Agreement for the Gas taken ftom time to time by the
-- Overproduced Party in excess of the Overproduced Party's Full Share of Cunent Production. Any Makeup Gas taken by the

,. Underproduced Pafy prior to monetary settlement hereunder will be applied to offset Overproduction chronologically in the
"" orderofaccrual.

.^ 7.4 tr (Alternafive 2 - Most Recent Sales Basis) The amount of the cash settlement will be based on the proceeds

'- received by the Overproduced Party under an Arm's Length Agreement for tle volume of Gas tlal oonstifuted Overproduction

,. bY ft. Overproduced Party from the Balancing Area. For the purpose of implementing the cash settlement provision of the
-- Section 7, an Overproduced ParV will not be considered to have produced any of an Underproduced Party's share of Gas until

^ - the Overproduced ParE has produced cumulatively all of its Percentage Interest share of the Gas ultimately produced from the)6-' Balancing Area-

7.5 The values used for caloulating the cash settlement under Section 7.4 will include all proceeds received for the sale of the)1
Gas by the Overproduced Party calculated at the Balancing Area, after deducting any production or severatce taxes paid and any

,o RoyalU actually paid by the Overproduced Party to an Underproduced Party's Royalty owner(s), to the extent said payments
-" amounted to a discharge of said Underproduced Party's Royalty obligation, as well as any reasonable marketing compression,

,o treating galhering or ffansportation costs incuned directly in connection with the sale ofthe Overproduction.

7.5.1 tr (Optional - For Valuation Under Percentage of Proceeds Contracts) For Overproduction solcl under a gas

?o purchase contract providing for payment based on a percentage of the proceeds obtained by the purchaser upon resale of
"" residue gas and liquid hydrocarbons extracted at a gas prooessing plan! the values used for calculating cash settlement will

?l include proceeds received by the Overproduced Party for both the liquid hydrocarbons and the residue gas attributable to the
- ^ Ovemroduction.

7.5.28 (Optional - Valuation for Processed Gas - Option 1) For Overproduction processed for the account of the

Overproduced Party at a gas pmcessing plant for the extaction of liquid hydrooarbons, the full quantity of the Overproduction

will be valued for purposes of cash settlement at the prices received by the Overproduced Party for the sale of the residue gas

aftributable to the Overproduction without regard to proceeds attributable to liquid hydrocarbons which may have been

exhaoted from the Overproduction.

7.5.2n (Optional - Valuation for Processed Gas - Option 2) For Overproduction processed for the account of ttre

Overproduced Party at a gas processing plant for the extraction of liquid hydrocarbons, the values used for calculating cash

settlement will include the proceeds received by the Overproduced Party for the sale of the liquid hydrooarbons extracted fiom
the Overproductio4 less the actual reasonable costs incuned by the Overproduced Party to process the Overproduction and to

tansporl fractionate and handle the liquid hydrocarbons exfiacted therefrom prior to sale.

7.6 To the extent the Overproduced Party did not sell all Overproduction under an Arm's Length Agreemen! the cash

settlement will be based on the weighted average price received by the Overproduced Party for any gas sold fiom the

a
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_ Balancing Area under Arm's Length Agreemen8 during the months to which such Overproduction is attributed. In tle 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

DUlleiln-

) 7.7 Interestcompoundsdattherateof CitiBankN.A.ofNewYork percent( I 7o)perannumorthemaximumla*flrl
- rate of interest applicable to the Balancing Are4 whichever is less, will accrue for all amounts due under Section 7.1 .beginning

, the first day following the date payment is due pursuant to Section 7.3. Such interest shall be bome by the Operalor or any
- Overproduced Party in the proportion Out their respective delays beyond the deadlines set out in Sections 7.2 and ':.3

contributed to the accrual ofthe interest.
s- 7.8 In lieu of the cash settlement required by Section 7.3, ur Overproduced Party may deliver to the Underproduced Party

- an ofer to settle its Overproduotion in-kind and at such rates, quantities, times and sources as may be agreed upon by the
A" Underproduced Pafty. If the Parties are unable to agree upon the mnnner in which such in-kind settlement gas will be

, fumished within sixty (60) days after the Overproduced Party's ofer to settle in kind, which period may be extended by
' agreement of said Parties, the Overproduced ParE shall make a cash settlement as provided in Section 7.3. The making of an

- in-kind settlement ofer under ttris Section 7.8 will not delay the accrual of interest on the cash settlement should the Parties
R" fail to reach asreement on an in-kind settlement.

o 7.9 EI (Optional - For Balancing Areas Subject to Federal Price Regulation) That portion of any monies collected by an

' Overproduced Party for Overproduction which is subject to refund by orders of the Federal Energy Regulatory Commission or

, n other govemmental authority may be withheld by the Overproduced Pafiy until such prices are fully approved by such
'" governmental authority, unless the Underproduced Parry furnishes a corporate undertaking acceptable to the Overproduced

Parfy, agreeing to hold the Overproduced Party harmless from financial loss due to refund orders by such govemmental
I I 

authorifv.

1) Z.iO g (Optional - Interim Cash Balancing) At any time during the term of Ois Agreemen! any Overproduced Party

may, in its sole discretion, make oash settlement(s) with the Underproduced Parties covering all or part of its outstanding Gas

,,., imbalance, provided that such settlements must be made with all Underproduced Parties proportionately based on the relative
'- imbalances of the 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 s,rme manner provided above for final oashl4-' 
settlements. The Overproduced Pany will provide Operator a detailed accounting of any such cash settlement within tlirty (30)

davs after the settlement is made.
15 8.- tnsrnvc

t6 Notwithstanding any provision of this Agreement to the contary, any Party shall have the righ! from time to time, to
'" produce and take up to one hundred percent (100%) of a well's entire Gas stream to meet the reasonable deliverability test(s)

.,, reguired by such Paxty's Gas purchaseq 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

I after ten
11 tou*.*

( 10 ) days' prior written notice to the Operator and shall last no longer than

( f4 ) hours.

9. OPERATINGCOSTS
tq

Nothing in this Agreement shall change or affect any Party's obligation to pay its proportionate share of all costs and

^^ liabilities incurred in operations on or in connection with the Balancing Are4 as its shaxe thereof is set forth in the Operating)n-" Agreemeng inespective of whether any Party is at any time selling and using Gas or whether such sales or use are in

)1 proportion to its Percentage Interest in the Balancing Arca-

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.

1I. AIJDITRIGIITS
Notwithstanding any provision in this Agreement or any other agreement between the Parties hereto, and further

notwithstanding any termination or cancellation of this Agreement for a period of two (2) yean from the end of the calendart* y"* 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 of any otier Party regarding quantlty, including but not limited to information regarding Btu-content.t{-" Any Underproduced Party shall have tlre right for a period of two (2) years from the end of the calentlar 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)A-" values, including but not limited to information regarding prices and disposition of Gas from the Balancing Area. Any such

^- audit shall be conducted at the expense of the Party or Parties desiring such audit and shall be conducted, after reasonable27 notu, during normal business houn in the offce of the Party whose records are being audited. Each Party hereto agroes to

-^ maintain records as to the volumes and prioes of Gas sold each month and the volumes of Gas used in its own operations,
)9,-" along with tle Royalty paid on any such Gas used by a Puty in its own operations. The audit rights provided for in this

Section I 1 shall be in addition to those orovided for in Section 5.2 ofthis Aseement.,o
12. MISCELLANEOUS

12.1 As between the Parties, in the event of any conflict between the provisions of this Agreement and the provisions of?n
any gas sales contract, or in the event of any conflict between tle provisions of this Agteement and the provisions of the

Operating Agreemen! the provisions of this Agreement shall govem.
rr 

12.2 Each Party agrees to defend, indemni$ and hold harmless all other Parties fiom 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 wittr such

indemniffing Paxty and which arise out of the operation of this Agreement or any activities of such indemnifuing Party under

the provisions of this Agreemen! and does further agree to savo the other Parties harmless from all judgments or damages

sustained and costs incuned in connection therewith.

12.3 Except as otherwise provided in this Agreemen! 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 of or in
conneotion with the performance of Operatols duties hereunder, except such as may result from Operalols 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 tle terms hereof.

12.4 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
tlle benefit of and be binding upon the Parties hereto, and their respective heirs, successor, legal representatives
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, and assigns, if any. The Parties hereto agree to give notice of the existence of this Agreement to any succ€ssor in interest of
' any such Party and to provide that any such successor shall be bound by this Agreement, and shall further make any hansfer of

., any interest subject to the Operating Agreemont, or any part thereoN also subject to the terms of this 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 masculine and the feminine.t 
12.6 In the event that any "Optional" provision of this Agreement is not adopted by the Parties to this Agreement by a

a Uped, printed or handwritten indicatiorL suoh provision shall not form a part of this Agreement and no inferenoe 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, Alternative 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 Alternative

o is selected: (i) an election to include said Optional provision shall not be effective unless the Altemative in question is selected;
" and (iD the election to include said Optional provision must be expressly indicated hereon, it being understood thal the

, seleotion of an Altemative either expressly or by default as provided herein shall not in and of itselq constitute an election to
' include an associated Optional provision.

^ 12.7 This Ageement shall bind the Parties in accordance with the provisions hereof and nothing herein shall be construed6 or interpreted as creating any rights in any person or entity not a signatory hereto, or as being a stipulation in favor of any

such person or entity.

12.8 If contemporaneously with this Agreement becoming effectivq or tlereafter, any Party requests that any other Party

tn execute an appropriate memorandum or notice of this Agreement in order to give third parties notice of record of same and-" 
submits same for execution in recordable form, such memorandum or notice shall be duly executed by the Pany to which such

r r request is made and delivered promptly thereafter to the Party making the request. Upon receipt, the Party making tle request

shall cause the memorandum or notice to be duly recorded in the appropriate real properly or other records affecting the

Balancins Area-12 n.6 n the event Intemal Revenue Service regulations require a uniform method of computing taxable income by all

t? Parties, each Party agrees to compute and report income to the Intemal Revenue Service (select one) tr as if such Party were
'" taking its Full Share of Cunent Production during each relevant tax period in accordance with such regulations, insofar as same

-. rela.te to entitlement method tax computations; or tr based on the quantity of Gas taken for its account in accordance witht4- ' 
such regulations, insofar as same relate to sales method tax computations.

13. ASSIGNMENT AND RIGFTS UPON ASSIGNMENT

l3.l Subject to the provisions of Sections 13.2 (if elected) and 13.3 hereof, and notwithstanding anything in this Agreement

'. 
ot in the Operating Agreement to the confrary, if any Party assigns (including any sale, exchange or other hansfer) any of its

'" working interest in the Balancing Area when such Party is an Underproduced or Overproduced Party, the assignment or other

,, act of hansfer shall, insofar as the Parties hereto are concemed, include all interest of the assigning or tansfering Party in the

Gas, dl rights to receive or obligations to provide or take Makeup Gas and all rights to receive or obligalions to make any

. ^ monetary payment which may ultimately be due hereunder, as applicable. Operator and each of the other Parties hereto shall
16 

thereafte, heat ttre assignment accordingly, and the assigning or hansferring Parfy shall look solely to its assignee or other

I o transferee for any interest in tle Gas or monetary payment that such Party may have or to which it may be entitled, and shall
" cause its assignee or other transferee to assume its obligations hereunder.

.)o 13.2 g (Optional - Cash Settlement Upon Assignment) Notwithstanding anything in this Agreement (including but not
-" limited to the provisions of Section 13.1 hereof) or in the Operating Agreement to the contrary, and subject to the provisions

of Section 13.3 hereof, in the event an Overproduoed Party intends to sell, assign, exchange or otherwise hansfer any of its21 
int r.rt in a Balancing Areq such Overproduced Party shall notiff in witing the other working interest owners who are

,J PartiesheretoinsuchBalancingfueaofsuchfactatleast thirty ( 30 )dayspriortoclosingthe
-- transaction. Thereafter, any Underproduced Party may demand from such Overproduced Party in witing, within

,{daysafterreceiptoftheoverproducedParty'snotice,acashsettlementofits-" Underproduction from the Balancing Area- The Operator shall be notified of any such demand and of any cash settlement

puauant to this Section 13, and the Overproduction and Underproduction of each Party shall be adjusted accordingly. Any cash

'* settlement pursuant to this Section 13 shall be paid by the Overproduced Party on or before the earlier to ocour (i) of sixty (60)

,, duyr after receipt of the Underproduced Parly's demand or (ii) at the closing of the transaction in which the Overproduced
-- Puty 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 the rate set forth in Section 7.7 hereol beginning sixty (60) days

'o uft., the Overproduced Parly's salg assignment, exchange or transfer of its 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 ftom the

'' Balancing Are4 such Underproduced Party shall look exclusively to the assignee or other successor in interest of the

,* OverProduced Party giving notice hereunder for tle satisfaction of such Underproduced Pafiy's Underproduction in accordance
-" with the orovisions ofSection 13.1 hereof.

,o ff.j fne provisions of this Section 13 shall not be applicable in the event any Party mortgages its interest or disposes of its
-- interest by merger, reorganizatio& 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 of such Party owns a majority of the stock of such company.
30

31
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EXHIBIT "F"

ATTACIIED TO AND MADE PART OF THAT CERTAIN OPERATING AGREEMENT DATED
NOVEMBER 18,2075, BY AND BETWEEN XTO ENERGY INC. AS *OPERATOR", AND

ffifis'NoN-oPERATOR" 
COVERING TIIE ZINK MEYERLTNIT IN

FEDERAL CONTRACT REQUIREMENTS

I. EQUAL EMPLOYMENT OPPORTI.INITY:

A. Equal Opporfunity Clause (41 CFR 60-1.4)

During the performance of this Contract, Contractor agrees as follows:

(l) Second Parfy will not discriminate against any employee or applicant for
employment because of race, color, religion, or sex or national origrn. Second
Parfy will take affirmative 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 Parfy
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.

@ Second Party will, in all solicitations or advertisements for employees
placed by or on behalf of Second Parfy, state that all qualified applicants will
receive consideration for employment without regard to race, color, religion, sex
or national origin.

(3) Second Parry will send to each labor union or representative of workers with
which Second Party has a collective bargaining agreement or other contract or
understandhg, u notice to be provided by the agency contracting offrcer, 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 Parry will comply with all provisions of Executive Order 11246 of
September 24, 1965, and of the rules, regulations, ffid relevant orders of the
Secretary ofLabor.

(5) Second Party will fumish all information and reports required by Executive
Order 1,1246 of Septemba 24, 1965, and by the rules, regulations, and orders of
Secretary of Labor, or pwsuant 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 Parfy's noncoirpliance 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 Parfy may be declared ineligible for further Government contracts in
accordance with procedures authorized in Executive Order 1t246 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.
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(7) Second Party will include the provisions of paragraphs (1) through (7) in
every subcontract or purchase 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;
provided, 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 contacting 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-l) 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 progftrn as required by law.

Certification of Non-segregated Facilities (42 CFR 60-1.8)

Second Parfy 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 Party 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 terrn
"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 axe 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 STIBCONTRACTORS
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. P re5.7439, 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 Opporfunity 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.)

II. LrsTrNG OF EMPLOYMENT OPENTNGS (41 CFR 50-2s0)

Second Party agrees to comply with the rules and regulations of the Department
of Labor concerning the listing of employment openings, including the contoact
clause set forth in 41 CFR 50-250.4, which clause is incorporated herein by
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reference. Second Party also agrees to place the foregoing provision in any
subcontract directly under this Contract.

EMPLOYMENT OF THE HANpICAPPED (20CFR 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 subcontacts which provide for performance in
less than 90 days;

B. Parts A and B apply to contacts 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
performance in 90 days or more and the amounts of the contract or subcontract is
$500.000.00 or more.

PART A

Second Party witt not discriminate against any employee or applicant for
employment because of physical or mental handicap in regard to any position for
which the employeo 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
recruitnent 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 Party will (a) investigate the complaint and take appropriate action
consistent with the requirements of 20 CFP* 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 Parfy has not complied with the requirements of
the Ac! (a) Second Party will cooperate with the Department of Labor in its
investigation of the complaint, and (b) Second Parfy will provide all pertinent
information regarding Second Party's employment practices with respect to the
handicapped.

Second Parly agrees to comply with the rules and regulations of the Secretary of
Labor in 20 CFR Ch. VI. Part74l.

ln 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 Party agrees (a) to establish an affinnative action program, including
appropriate procedures consistent with the guidelines and the rules of the
Secretary of Labor, which will provide the affirmative 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

Page 3 of4
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10.

8.

9.

11.

12.

on or before March 31 of each year and to make such changes as may be

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, papors and records concerning Second Party's
employment and advancement of the handicapped.

Second Party 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 officer 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 noti$ 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 Parly agrees to submit a copy of Contractor's affrrmative action program
to the Assistant Secretary for Employment Standards within 90 days after the
award to Second Party of a contract or subcontract.

Second Parry 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.

Page 4 of 4
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INTRODUCTION

Q1. 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.

Q2. What is your educational background?

A2. 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

8

e Q3.

10 A3.

11

12

t3

T4

ls Q4.

16 /\4.

T7

18

T9

20

2l

Qs.

A5.

Q6.

116.

22

23

.A

25

26

of Mines.

Would you briefly describe your professional experience?

I have 8 years' 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 201,1,, 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 dat4 and any published

information from the ODNR or academia.

Are you a member of any professional associations?

I am a member of the American Association of Petroleum Geologist 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 Zink Meyer Unit, consisting of 31 separate parcels of land totaling

approximately 54I.8462 acres in Switzerland Township, Monroe County, Ohio. My

27

28

29

30

3l

Q7.

A^7.

-1-



i testimony will show that the Unitized Formation described in the Application is part of a

2 pool and thus an appropriate subject of unitization. My testimony will also support the

3 Unit Plan's allocation of unit production and expenses to separately owned tracts on a

4 surface acreage basis, based on the near identical geologic characteristics over the Unit.

5 TII\ITIZATION FORMATION IS PART OF A POOL.

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

7 A8. A pool is considered to be an underground reservoir that contains a common

8 accumulation of hydrocarbons that when drilled and or completed will yield these

9 hydrocarbons for production to the surface. Each zone of a geologic feature that is

l0 separate from any other zone in the same feature could contain a separate pool.

l1 Q9. I{ow is the Unitized X'ormation defined for the ZinkMeyer Unit?

tZ 49. It is defined as the subsurface portion of the Zink Meyer Unit located from fifty (50) feet

13 above the top of the Utica Formation to fifty (50) feet below the top of Trenton

14 Formation.

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

16 Zink Meyer Unit constitutes a pool or a part of a pool?

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

18 qualifies as part of a pool.

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

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

2I / Point Pleasant formations should be present, with similar characteristics, across the

22 entire Zink Meyer Unit. This indicates to me that the Unitized Formation is part of a

23 pool.

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

25 AI2. The Utica i Point Pleasant is the term used to describe the subsurface formation from the

26 top of the Utica to the top of the Trenton.

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

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

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

30 whether a pool or part of a pool exists?

31 Al4. Yes.

-2-



1 ALLOCATION METHODOLOGY

2 Q15. Production and expenses are allocated to the separate tracts in the Zink Meyer Unit

3 under the Unit Plan on a surface-acreage basis. Given your education and

4 professional experience, do you have an opinion on whether that allocation method

5 is appropriate?

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

7 Q16. Why?

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

9 similar thickness and characteristics across the Unit.

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

11 Al7. Yes. Exhibits JJ-l and JJ-2 axe a map and a cross section that show wireline well logs.

12 The logs are annotated with the formation rurmes. The cross section going over the Zink

13 Meyer Unit shows a near equal thickness of the Utica and Point Pleasant formations. The

14 cross section displays wireline Gamma Ray data on a 0-200 API scale. The formation

15 tops are based on Gamma Ray and are shown on the cross section. As you can see,

16 wireline log data indicates that the Utica and Point Pleasant formations are predicted to

I7 be of equal thickness across the unit.

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

19 expenses?

20 A18. Yes

2l Q19. Have you seen this allocation method used in other shale basins?

22 Al9. Yes, I have seen production and expenses allocated on a surface acreage basis in the Fort

23 Worth Basin and the D-J Basin.

24 Q20. Does this conclude your testimony?

25 A20. Yes.

26

a
-J-
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INTRODUCTION 1 

Q1. Please introduce yourself to the Division. 2 

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

Q2. What is your educational background? 4 

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

Q3. Would you briefly describe your professional experience? 6 

A3. I have worked as a reservoir engineer for 6 years at XTO. 7 

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

A4. My primary function is to calculate oil and gas reserves and perform economic analysis 9 

of oil and gas development projects. 10 

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

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

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

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

respect to the Zink Meyer Unit, consisting of 31 separate tracts of land totaling 15 

approximately 542 acres in Switzerland Township, Monroe County, Ohio.  My testimony 16 

addresses that the unit operations for the Zink Meyer Unit are reasonably necessary to 17 

increase the recovery of oil and gas substantially and that the value of the estimated 18 

additional recovery due to unit operations exceeds its estimated additional costs. 19 

UNIT OPERATIONS ARE REASONABLY NECESSARY TO INCREASE 20 

SUBSTANTIALLY THE RECOVERY OF OIL AND GAS. 21 

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

reasonably necessary to increase substantially the recovery of oil and gas from those 23 
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properties.  Would you describe briefly how XTO anticipates developing the Zink 1 

Meyer Unit? 2 

A7. XTO plans to develop the Zink Meyer Unit by drilling three horizontal wells targeting the 3 

Utica-Point Pleasant Shale formation.  It is estimated that the lateral lengths for the Zink 4 

Meyer 1H, 3H, and 11H wells will measure approximately 7,049 feet, 7,282 feet, and 5 

6,008 feet, respectively. 6 

Q8. Do you have an opinion as to whether unit operations in the Zink Meyer Unit are 7 

reasonably necessary to increase substantially the recovery of oil and gas from those 8 

properties, and if so, what is your opinion? 9 

A8. By utilizing the full unit lateral length I previously stated, I estimate that production from 10 

the three wells could total as much as 40.7 BCF.  Without unitization, the lateral length 11 

would have to be shortened to approximately 8,009 total combined feet, and therefore 12 

production would only total 16 BCF.  Due to this difference in production, it is my 13 

opinion that unit operations are necessary in order to capture the additional 61% or 24.7 14 

BCF of reserves. 15 

Q9. Can you please describe your method for making these production projections? 16 

A9. Yes, I looked at existing production for nearby offset dry gas wells and forecasted their 17 

estimated ultimate recovery (EUR) using XTO’s proprietary production type curve.  I 18 

then divided each offset well’s EUR by their respective lateral length to determine a ratio 19 

of EUR per foot of lateral length.  I used the average EUR per foot from the group of 20 

offset wells and multiplied it by our planned lateral lengths for the Zink Meyer 1H, 3H, 21 

and 11H in order to determine their respective EURs. 22 
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Q10. Can you calculate the production from these wells ahead of time with mathematical 1 

certainty? 2 

A10. No, I can only estimate how much gas the well will produce. There is a lot of uncertainty 3 

with how an unconventional rock formation such as the Utica-Point Pleasant Shale will 4 

produce while still in the early phases of development.  5 

Q11. Is horizontal drilling technology, including hydraulic fracturing the formation, 6 

required to economically develop unconventional resources? 7 

A11. Yes. 8 

Q12. Is horizontal drilling common in the oil and gas industry? 9 

A12. Yes. 10 

Q13. Is it fair to say that horizontal wells are commonly used to develop shale formations 11 

like the Unitized Formation? 12 

A13. Yes. 13 

Q14. In your professional opinion, would it be economical to develop the Zink Meyer 14 

Unit using vertical drilling? 15 

A14. No, due to the very low permeability of a shale formation such as the Utica-Point 16 

Pleasant, profitable oil and gas development from the Utica-Point Pleasant requires that 17 

the well make significantly more contact with the reservoir than it would with just 18 

drilling a vertical well.  Even though drilling a vertical well would be less expensive than 19 

drilling horizontal well, it is highly unlikely that we would be able to produce enough gas 20 

to overcome the high cost of drilling the vertical well. 21 

VALUE OF ESTIMATED ADDITIONAL RECOVERY EXCEEDS ITS ESTIMATED 22 

ADDITIONAL COSTS 23 
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Q15. Let's turn to the financial side of the project.  Generally, in your professional 1 

experience, how would the economics of a development project such as the 2 

development of the Zink Meyer Unit be evaluated? 3 

A15. For each well I would use an estimated gas production profile coupled with anticipated 4 

natural gas prices to estimate the well’s gross revenue streams, and then subtract all 5 

capital costs, operating expenses, royalty burdens, and severance taxes from that revenue 6 

stream. 7 

Q16. Did you do that here? 8 

A16. Yes. 9 

Q17. Can you explain your economic analysis, beginning with your estimate of the 10 

anticipated revenue stream from the Zink Meyer Unit’s development? 11 

A17. Yes, for each well I estimated a monthly gas production profile by adjusting my type 12 

curve to fit to each well’s respective EUR that I discussed earlier.  I then took a constant 13 

gas price of $2.63/MMBTU, which was derived from a twelve month trailing average 14 

NYMEX spot price (as of December 2015), applied a price reduction to account for the 15 

differential between market price conditions and NYMEX, and multiplied the adjusted 16 

constant gas price with the gas production profile to determine a gross revenue stream. I 17 

then deducted Ohio oil and gas production taxes, a midstream gas 18 

gathering/transportation fee, and a 19% royalty burden to determine a net revenue stream. 19 

All estimated capital and recurring operating expenses were then deducted in order to 20 

determine a total value for the wells. 21 

Q18. Can you define capital costs and describe the anticipated capital costs for these 22 

wells?  23 
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A18. Capital costs consist of items such as surface location or pad construction, road 1 

construction, drilling, completions, and facilities.  Due to the discrepancy in lateral 2 

length, capital costs for the fully unitized and non-unitized Zink Meyer are estimated to 3 

total $24.1 million and $13.9 million, respectively. 4 

Q19: With respect to pad construction costs, are wells for other units being drilled from 5 

the same pad as the Zink Meyer Unit? 6 

A19. Yes, there will be one additional well drilled from the Zink Meyer pad into Zink Meyer 7 

Unit B. 8 

Q20: How are the pad construction costs allocated between the Zink Meyer and Zink 9 

Meyer B Units? 10 

A20. Construction costs for the Zink Meyer pad are estimated to total approximately $1.4 11 

million, which was split evenly between the first two wells to be drilled, one in each unit, 12 

or about $710,000 per well. 13 

Q21. Can you define operating expenses and describe the anticipated operating expenses 14 

for this well? 15 

A21. Operating expenses include recurring repairs or maintenance for items such as the well’s 16 

surface facilities, casing or production tubing, the pad location itself, and disposing of 17 

produced water.  For the economic analysis, I applied the operating expenses as a 18 

monthly recurrence throughout the life of the well.  While operating expenses can vary 19 

significantly from well to well, I estimated that the operating expenses for the Zink 20 

Meyer 1H, 3H, and 11H would average $4,000 per month per well in fixed costs plus $8 21 

per barrel of produced water as a variable cost. 22 
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Q22. Based on this information and your professional judgment, does the value of the 1 

estimated recovery from the operations proposed for the Zink Meyer Unit exceed its 2 

estimated costs? 3 

A22. Yes. 4 

Q23. Do you have an opinion as to whether the value of the estimated additional recovery 5 

from the proposed Zink Meyer Unit operations – compared to the estimated 6 

recovery if unit operations do not occur – exceeds the operation's estimated 7 

additional costs? 8 

A23. Yes, I believe it would. 9 

Q24. Would you explain? 10 

A24. With unit operations, XTO will be able to extend the lateral lengths of the Zink Meyer 11 

1H, 3H, and 11H by a total of 12,330 feet.  According to my analysis, extending the 12 

laterals will cost an additional $10.2 million in drilling and completion capital expenses, 13 

and increase the total gas reserves for the Zink Meyer Unit by about 24.7 BCF.  The 14 

value of the additional 24.7 BCF of natural gas exceeds the additional $10.2 million in 15 

drilling and completion expenses, as evidenced by my economic analysis.  By increasing 16 

the lateral lengths, the total net present value of the Zink Meyer Unit (using a 10% 17 

discount rate) will increase from negative $4.6 million (absent unit operations), to 18 

positive $.9 million (with unit operations), establishing that the value of the additional 19 

recovery from drilling the longer laterals exceeds the additional capital costs. 20 

Q25. And your opinions are based on your education and professional experience? 21 

A25. Yes. 22 

23 
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Q26. Does this conclude your testimony? 1 

A26. Yes2 



SC-1 

Unit vs Non-Unit Comparison

Well Name
Unit Lateral 
Length (ft)

Estimated Non-
Unit Lateral (ft)

Unit Capital Cost 
(k$)

Non-Unit Capital 
Cost (k$)

Unit Gross EUR 
(BCF)

Non-Unit Gross 
EUR (BCF)

Unit Net PV 
10% (k$)*

Non-Unit Net 
PV 10% (k$)*

Unit Payout 
(yrs)*

Non-Unit 
Payout (yrs)*

Zink Meyer 1H 7,049 5,225 $8,681 $7,621 14.1 10.5 $29 -$1,349 7.5 12
Zink Meyer 3H 7,282 2,784 $8,153 $6,280 14.6 5.6 $821 -$3,270 6 37
Zink Meyer 11H 6,008 0 $7,259 $0 12.0 0.0 $37 $0 7 N/A

Total 20,339 8,009 $24,093 $13,901 40.7 16.0 $887 -$4,619 21 49
*Economic calculations assume 100% WI and 81% NRI for both unit scenarios in order to provide a like-for-like comparison

Unit vs Non-Unit Differences
Well Name Lateral (ft) Capital Cost (k$) EUR (BCF) Net PV 10% (k$) Payout (yrs)

Zink Meyer 1H 1,824 $1,060 3.6 $1,378 4.5
Zink Meyer 3H 4,498 $1,873 9.0 $4,091 31
Zink Meyer 11H 6,008 $7,259 12.0 $37 N/A

Total 12,330 $10,192 24.7 $5,506 -



SC-2 
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INTRODUCTION 1 

Q1. Please introduce yourself to the Division. 2 

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

based in Fort Worth, Texas. 4 

Q2. What is your educational background? 5 

A2. I have a Bachelor’s degree from the University of Oklahoma. 6 

Q3. Would you briefly describe your professional experience? 7 

A3. I worked as an independent landman primarily in acquisition due diligence and leasing, and have 8 

been an in-house landman for 4 1/2 years with XTO. 9 

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

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

negotiation. 12 

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

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

American Association Professional Landmen (AAPL). 15 

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

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

regarding the Zink Meyer Unit, comprised of thirty-one (31) tracts of land containing a total of 18 

541.8462 acres in Monroe County, Ohio.  More specifically, I will describe XTO’s efforts to 19 

include CNX Gas Company LLC’s 83.243 leased acres in  the Unit Plan XTO is proposing. 20 

EFFORTS MADE BY XTO TO LEASE UNIT TRACTS. 21 

Q7. The Supplemental Disclosure submitted by XTO indicates that it owns and/or controls the 22 

oil and gas rights to at least 458.6032 acres of the proposed 541.8462 acre unit.  Would you 23 

describe how XTO acquired those rights? 24 

A7. XTO acquired 442.1112 acres by obtaining leases from the land/mineral owners. XTO negotiated 25 

a trade with CNX Gas Company LLC to acquire 2 additional leases covering 16.492 acres.       26 

Q8. And that represents 84.637153% of the unit acreage? 27 

A8. Yes, that is correct. 28 

Q9. Are there other operators in the unit? 29 

A9. Yes.  There are two (2) other operators/working interest owners in the unit, one (1) of whom has 30 

approved the filing of this application.  Ascent Resources-Utica LLC (“ARU”) has approved the 31 

filing of this Application and the attached Unit Plan.  Please refer to Exhibits DP-3 to this 32 

testimony, which provides ARU’s approval of the Zink Meyer Unit.   33 
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Q10. What percentage of the total acreage of the Zink Meyer Unit is represented by the oil and 1 

gas rights held by ARU? 2 

A10. ARU represents 30.540932% 3 

Q11. Given the Working Interest Owner Approval executed by ARU, is it accurate to say that the 4 

owners of 84.637153% of the unit have approved the filing of this Application? 5 

A11. Yes. 6 

Q12. How many uncommitted working interest owners are there in the Zink Meyer Unit? 7 

A12. There is one (1) uncommitted working interest owner in the Zink Meyer Unit. 8 

Q13. Who is the uncommitted working interest owner? 9 

A13. CNX Gas Company LLC, who holds 2 leases on 5 tracts totaling 83.243 acres. 10 

Q14. Have you prepared an affidavit detailing XTO's efforts to contact the uncommitted working 11 

interest owner to get them to participate in the Unit? 12 

A14. Yes. An Affidavit was prepared for this Application and is attached as Exhibit DP-4 to this 13 

testimony.   14 

Q15. How many unleased mineral owners are there in the Zink Meyer Unit? 15 

A15. No.  As to the date of XTO’s Supplemental Disclosure, the Unit is fully leased. 16 

Q16. Do you have an exhibit to your testimony that illustrates the leased, unleased, uncommitted, 17 

and Dormant Mineral claim tracts within the Zink Meyer Unit? 18 

A16. Yes.  The uncommitted working interest tracts are identified as Unit Tract Nos. 12, 13, 14, 15, 19 

and 24; all of which are depicted on the Zink Meyer Unit Plat attached as Exhibit DP-7S to this 20 

testimony. 21 

Q17. Do you have an aerial plat of the Zink Meyer Unit? 22 

A17. Yes. An aerial plat of the Zink Meyer Unit is attached as Exhibit DP-8S to this testimony. 23 

UNIT PLAN PROVISIONS. 24 

Q18. Would you describe generally the development plan for the Zink Meyer Unit? 25 

A18. At present, the Zink Meyer Unit is planned to have 3 wellbores, and it will share a pad site with 26 

the Zink Meyer Unit B. 27 

Q19. Does XTO have a specific timeline for drilling the wells in the Zink Meyer Unit? 28 

A19. Pending approval, we anticipate drilling the first well within a year and the other wells as market 29 

conditions and development plans in the area dictate. 30 

Q20. Does XTO have any other development activity in the immediate area? 31 

A20. No.  XTO has not yet drilled any wells in the immediate vicinity of the Zink Meyer Unit, but has 32 

proposed Units to the East being the Zink Meyer Unit B and Milton Timber Unit, which are 33 

depicted on Exhibit DP-9S.  34 
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Q21. Are you familiar with the Unit Plan proposed by XTO for the Zink Meyer Unit? 1 

A21. Yes. 2 

Q22. Turning first to the body of the Unit Plan, marked as Attachment 1 to the Application.  3 

Would you describe briefly what it does? 4 

A22. The Unit Plan establishes creation of the unit, how unit interests are determined, and sets the 5 

framework for development and production of the unitized substances, including the allocation of 6 

oil and gas production and unit expenses. 7 

Q23. Are all of the oil and gas rights in the proposed unit combined? 8 

A23. No, the unit agreement only unitizes the oil and gas rights at a specific subsurface interval.  In this 9 

case that interval is the stratigraphic equivalent of fifty (50) feet above the top of the Utica Shale 10 

formation to the stratigraphic equivalent of fifty (50) feet below the top of the Trenton Formation, 11 

which allows for development of the Utica/Point Pleasant. 12 

Q24. How would production from the Zink Meyer Unit be allocated? 13 

A24. Once combined, production is allocated on a surface acreage basis, based on the proportion each 14 

individual tract acreage bears to the total unit acreage. 15 

Q25. 16 Would you go through an example from Exhibit A-2 to the Unit Operating 

Agreement to illustrate what you mean? 17 

A25. In this case, Unit Tract No. 28 is 1.69 acres in a 541.8462 acre unit.  The percentage of 1.69 acres 18 

out of the 541.8462 acre unit is known as the tract participation factor, in this case 0.31189%.   19 

Q26. What does that mean in terms of production allocated to that particular tract? 20 

A26. In this case, Unit Tract No. 28 has a participation factor of 0.31189%, and the owners of Unit 21 

Tract No. 28 would be allocated that percentage of production out of the total Zink Meyer Unit 22 

production, paid at the owners’ lease royalty rate. 23 

Q27. In your experience, is that an unusual way to allocate production in a unit? 24 

A27. No, in my experience, surface acreage allocation is the most common means of allocating unit 25 

production used in our industry. 26 

Q28. How are unit expenses allocated? 27 

A28. By the same means set out above, expenses are allocated proportionately to the acreage 28 

contributed to the unit. 29 

Q29. Who pays the unit expenses? 30 

A29. Working interest owners pay unit expenses. 31 

Q30. Do the royalty owners pay any part of the unit expenses? 32 

A30. No, royalty owners pay only their proportionate share of taxes. 33 
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Q31. Let's turn to the Unit Operating Agreement.  It appears to be based upon A.A.P.L. Form 1 

610 – Model Form Operating Agreement, is that correct? 2 

A31. Yes, in this case a modified version of the AAPL Form 610 – 1989. 3 

Q32. Would it be fair to say that you are familiar with the custom and usage of Form 610 and 4 

other similar agreements in the industry? 5 

A32. Yes, this Joint Operating Agreement is widely used by XTO. 6 

Q33. Turning to the Unit Operating Agreement in particular, does it address how unit expenses 7 

are determined and paid? 8 

A33. Yes, Article III of the Operating Agreement sets out that both costs incurred and production 9 

received is based on the working interest for each owner as set out on the Exhibit A.  10 

Additionally, Exhibit C to the Operating Agreement is an accounting procedure which specifies 11 

how unit expenses are determined and paid. 12 

Q34. That's commonly referred to as the COPAS? 13 

A34. Yes, it’s set out by the Council of Petroleum Accountants Society. 14 

Q35. Based upon your education and professional experience, do you view the terms of Exhibit C 15 

as reasonable? 16 

A35. Yes, this accounting procedure is drafted by disinterested parties who designed it to be fair to all 17 

parties whether participating as Operator or Non-operator.   18 

Q36. Will there be in-kind contributions made by owners in the unit area for unit operations, 19 

such as contributions of equipment? 20 

A36. No, we do not anticipate any in-kind contributions. 21 

Q37. 22 Are there times when a working interest owner in the unit chooses not to – or cannot – 

pay their allocated share of the unit expenses? 23 

A37. Yes, this situation can and has occurred.  The Operating Agreement was drafted to address such 24 

scenarios. 25 

Q38. Generally, how is the working interest accounted for when an owner chooses not to 26 

participate in an operation? 27 

A38. If a working interest owner(s) cannot or elects not to participate, they are considered a non-28 

consenting party.  The consenting parties will then bear the full cost and expense of the proposed 29 

operation.  The non-consenting party is deemed to have relinquished their rights to any 30 

production from that operation until such time as the consenting parties have recouped their initial 31 

costs plus a penalty set out in the Operating Agreement. 32 

Q39. Can a working interest owner choose to go non-consent in the initial well in the Zink Meyer 33 

Unit? 34 
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A39. Yes. 1 

Q40. Does the Unit Operating Agreement treat the initial well and subsequent operations 2 

differently in terms of going non-consent, and if so, why? 3 

A40. Yes, there is more risk in drilling the initial well because there is less information available about 4 

the specific area being drilled.  Drilling subsequent wells, the parties have the benefit of 5 

information acquired from drilling the initial well. 6 

Q41. But if the working interest owner still has a royalty interest in the unit, that royalty interest 7 

would remain in place and paid? 8 

A41. Yes, the royalty interest would be paid. 9 

Q42. Where are the risk factors for subsequent operations set out in the Unit Operating 10 

Agreement? 11 

A42. Article VI. B. 12 

Q43. Are the percentages included in the Unit Operating Agreement unusual? 13 

A43. No, these are fairly standard for unitization purposes. 14 

Q44. I believe you've already described generally the documents in Exhibits A and C to the Unit 15 

Operating Agreement.  Let's turn to Exhibit B of the Unit Operating Agreement.  What is 16 

it? 17 

A44. Exhibit B is XTO’s standard oil and gas lease form that is attached to the Operating Agreement.  18 

Q45. Does this oil and gas lease contain standard provisions that XTO uses in connection with its 19 

operations in Ohio? 20 

A45. Yes.  This lease form is XTO’s standard lease for use in Ohio. 21 

Q46. Moving on to Exhibit D of the Unit Operating Agreement, would you describe what it is? 22 

A46. Exhibit D is the Insurance exhibit and sets out the minimum coverages to be maintained. 23 

Q47. Would you next describe to the Division Exhibit E of the Unit Operating Agreement? 24 

A47. Exhibit E is the Gas Balancing Agreement, which provides for the marketing of production and 25 

each party’s rights and obligations with respect to production. 26 

Q48. In your professional opinion, given your education and experience, are the terms of the Unit 27 

Plan, including the terms of the exhibits just discussed, just and reasonable? 28 

A48. Yes. 29 

Q49. Does this conclude your testimony? 30 

A49. Yes. 31 



1 Q50" In your professional opinion, given your education and experience, are the terms of the Unit

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

3 A50. Yes.

4 Q51. Does this conclude your testimony?

5 A51. 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

Zink Me),er Unit

Application Date: November 18, 2015

Atr'FIDAVIT OF OWNERSHIP

I, David Pearson, being first duly cautioned and sworn, do hereby depose and state as
follows:

1. My name is David Pearson 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 Ohio Revised Code $ 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 Zink Meyer Unit, according to the Unit Plan attached thereto (the
"Application") (as those terms are used and defined therein). The Zink Meyer Unit is located
in Switzerland Township, Monroe County, Ohio, and consists of thirty one (31) separate
tracts of land covering approximately 541 .8462 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 Ohio
Revised Code $ 1509.01(K), of at least 65%o of the land overlying the Unitized Formation, as
outlined in Exhibit A attached hereto.

Further Affiant sayeth naught.

swom to and subscribed before me this day of f(r.nnn-xlt4. ,2015.

lff ConnuAp, t2o4.2ora
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STATE OF OHIO
DEPARTMENT OF NATURAL RESOURCES

DWISION OF OIL AND GAS RESOURCES MANAGEMENT

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

Zink Meyer Unit

Application Date: November I 8, 2015

LEASE AFFIDAVIT

I, David Pearson, being first duly cautioned and sworn, do hereby depose and state as

follows:

1. My name is David Pearson and I am a Senior Staff Landman with XTO Energy
Inc, ("Apflicant"). 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 Ohio Revised Code $ 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,
identifred as the Zink Meyer Unit, according to the Unit Plan attached thereto (the
"Application") (as those terms are used and defined therein). The Zink Meyer Unit is located
in Switzerland Township, Monroe County, Ohio, and consists of thirty-one (31) separate
tracts of land covering approximately 541.8462 aqes.

3. To my knowledge the Applicant holds valid oil and gas leases (or equitable title
thereto) covering all of the Applicant's acreage, being twenty-five (25) of the thirty-one (31)
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 W-day of T/Cvrn tr* .2015.

BECKY L SWANSC;I
Notary Public
State of Texos

l.ly Conm. Exp, 02-C4-2il i

DP-2



STATE OF OHIO
DEPARTMENT OF NATT]RAL RESOURCES

DIVISION OF OIL AI\[D GAS RESOTIRCES MANAGEMENT

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

Zink MeyerUnit

Application Date: November 18, 2015

WORKING INTEREST OWNER APPROVAL

XTO Energy Inc. ("Applicant") has prepared and/or filed an application asking the Chief
of the Division of Oil and Gas Resources Management to issue an order authorizing Applicant to
oPerate the Zink Meyer Unit, located in Monroe County, Ohio, and consisting of thirty-one (31)
seParate tracts of land covering approximately 541,8462 acres, according to the Unit Plan
attached thereto (the "Application").

Ascent Resowces - Utic4 LLC ("ARU") is the owner of a 40% working interest in and
to sixteen (16) leases covering twenty-two (22) of the thirty-one (31) tracts of Iand in the Zink
Meyer Unit, as more specifically described in Exhibit I attached hereto. Said leases cover a total
of approximately 413.712199 acres, leaving ARU with an approximate i0.540932o/o working
interest in the Zink Meyer Unit.

ARU hereby approves, and
limitation the Unit Plan attached
thereof.

supports the making of, the Applicatior\ including without
thereto, and acknowledges receipt of fult and tnre copies

ASCENT RESOURCES . UTICA, LLC

DP-3



EXHIBIT 1

TO WORKING INTEREST OWNER APPROVAL

Lesr
No.

Unit
Tract
t{o,

nst. No Lessor Lcrsee County Twp
Rangc. Tax Parcel

No(s).
Acras

Sectlon

1
1,2,3,
a{

oR 212.
52E

Charles A. Meyer,
Jr., a manied

oorson

fiO Energy
lnc.

Monroe OH

3-3€4
3-3-28
$3-34
!3-28

l8-020006,000(
l8-021015,000(

Insofar as
said lease

coverS
110.438

acres out ol
126.838
tdes

2
1,2,3,
Ail

)R 21 1-
737

Robed C. Meyer, a
manied peBon

XTO Energy
Inc.

Monroe OH

13€4
g3-28
3-&,34
3-L34

18420006.@0(
28{210't5.000r

lnsolar as
seil lease

covers
1'10.438

acrca out of
126.838

acres

ta ntn^nR mnf

3 1,2 )R212-
572

Oiana Ensinger,
unmarrisd

XTO Energy
lnG

Monfoe OH
3-!34
3-$.28

In-n2nrnA rnnf

lnSofar as
geid leasc

covenl
t3.718 acro!

oul of
124.6s0

2areR

t8-021015,000(

1 3r{ )R 211
788

Diana Ensinger,
unmanied

XTO Encrgy
lnc.

Monroe OH
3-934
3-!28

In-nrffrtq nnnt Sald lease
c!\€rs 2.18

acr€s
l8-0m005.100(

5 5 )R2n-
162

lrwin L.
Riggenbach, et ur

XTO Energy
lnc.

Monroe OH 3-3-27 l8-028007.000(

Inoofar as
said lease

oovent
2.2072 acrer
out of 2.381

acrEs

6 5
)R277-

144
Starling R. Zink, et

ux
XTO Energy

Inc, Monroe OH 3-T27 t8-028007.000(

In8ofar as
said lease

covers
1.2072 aqet
out of 2.381

ac|Es

I 8,9 )R 212-
524

Charles A lteyer,
Jr.. et ux

XTO Energy
lnc.

Monme OH 3-134 !8-020015.000(
l8-021@4.000(

Said leasc
covers

3.812 acre:

I 10, tl )R 211.
7g)

tobert C. Meyer, c
ux

XTO Energy
Inc.

Monroe OH
3-3-28
3-928

r&021014.000(
t8-021022.000(

Said lease
cowrs 2.24

acre9

9
16,17
Et8

)R212.
508

Ruth Ann Cook. a
slngle woman

XTO Energy
lnc.

Monroe OH
3-3-28
$3-28
3-3-28

l8-021005.000(
r8-021012.000(
t8-021020.000(

Insolar as
said lease

;overs 80.2€
acres out of
13-521 aent

10 l9 )R222-
27'l

lichard L Ml er e
UX

XTO Energy
lnc. Monroe OH 3-3-28 26-021019.000(

Said lease
:ovefs 1.006

acles

11
20,21
t22

)R 212.
540

llchard L. Miller, e
UX

XTO Energy
Inc.

Monroe OH
3-3-28
v3-27
3-3-28

In-ntlrvlA nnnt

Insotar as
seid leese

@vers
19 789 acres

out of
104.253
actcs

l&021017.000(

12 23
)R 264.

570
Jefirey Tisher, a

dlvorcad man

CNX Gas
Company,

LLC
Itlonroe OH 3-3-28 28-021021.000(

Said lease
:overs 1.449

acres

'13
25,fr
&31

)R 21 t.
749

Starling R. Zink, et
ux

XTO Energy
Inc. Monroe OH

3-&28
3-3-28
u3-27

28-021010.000(
l&021013.000(
z&021024.000c

Insoter a!
said lease

coven;
19.286 acres
tut of 35.792

11
25,23
e31

)R 212
570

Marilynn
Riggenbach, et vir

XTO Enargy
Inc.

Montoe OH
&&28
13-28
,3-27

18-02't 010.0000
l8{210't 3.0000
!8-021024.0000

Insotar as
said lease

oovcrs
19.286 acre:
,ut of 35 79:

15 2l cR 211-
755

Rendall L. Zink, a
!lngle man

XTO Encrgy
lnc. Monroe OH ,3-27 !8{28001.0000

Said lease
covefti

12.722 acret



t8 30
)R25&

71
IlanblA" Bro*n,

manled
XTO Energxr

lna Monros OH 9Un

lngorgt a5
tald bsso

@ve15
5.043 aqq
out of 81.0

acl€8



STATE OF OHIO
DEPARTMENT OF NATURAL RESOI]RCES

DIVISION OF OIL AND GAS RESOURCES MANAGEMENT

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

Zink Meyer Unit

Application Date: November 18, 2015

AT'FIDAVIT OF' DAVID PEARSON
(CONTACTS - UNCOMITTED WORKING TNTEREST OWNERS)

I, David Pearson, being first duly cautioned and sworn, do hereby depose and state as

follows:

1. My name is David Pearson 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 Zink Meyer Unit. 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

Zink Meyer Unit. Those efforts are detailed below.

4. Regarding the following tracts, the following contacts were made or attempted:

Owners Name: CNX Gas Company, LLC
Point of Contact: Derek Fitnvater
Address: One Energy Drive

Jane Lew, WV 26378
Unleased Tracts: Tax Parcel Nos.28-028003.0000' 28-028008.0000' 28-028009.0000'

28-028010.0000, and 28-021013.0000

XTO has been in communication with CNX regarding trade discussions and negotiations since

April 2014. At that time, XTO and CNX met to discuss development opporhrnities of each

companies' respective acreage position in Switzerland Township, Monroe County, Ohio and

entered into a Confidentiality Agreement for the purposes of exchanging data and trading
acreage. Trade negotiations continued through July 2015, and during that time 2 small trades

were consummated, but neither tade included the tracts identified above. Trade negotiations
stalled in August 2015, and XTO proposed the Zink-Meyer lH well llllll20l5, but has not
received a response. Through recent correspondence, it is my understanding that CNX is

undecided if they will entertain trading or participating at this time. Accordingly, unitization of
the above tracts is necessary to avoid the substantial waste and loss by the mineral owners whose

minerals cannot otherwise be developed.

Further Affrant sayeth naught.

Sworn to and subscribed before me this dday of 2015.

BECIfl L SWANSON
l{ohry Publlc
thla ol Texas

My Comm. Exp. 02-04-201 6

Page I of1
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STATE OF OHIO
DEPARTMENT OF NATURAL RESOURCES

DTVISION OF OIL AND GAS RESOTIRCES MANAGEMENT

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

Zink Mever Unit

Application Date: November 18, 2015

AFFIDAVIT OF DAYID PEARSON
(CONTACTS - UNLEASED MTNERAL OWNERS)

I, David Pearson, being first duly cautioned and sworn, do hereby depose and state as

follows:

L My name is David Pearson 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 Zink Meyer Unit. 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

Zink Meyer Unit. Those efforts are detailed below.

4. Regarding the following tracts, the following contacts were made or attempted:

Owners Name: Melinda Gardner
Point of Contact: Melinda Gardner
Address: 599 South Burgess Ave.
Unleased Tract: Tax Parcel No. 28-021011.0000

Date

nn0t20ts

XTO Contact

Ron Foreman

Partv Contacted

Melinda Gardner,
Broker

Method

Telephone

Notes

Mailed Paid Up Oil and Gas Lease

and offer letter to Ms. Gardner

Further Affiant sayeth naught.

Page 1 of 1
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STATE OF OHIO
DEPARTMENT OF NATURAL RESOI]RCES

DIVISION OF'OIL AI{D GAS RESOI]RCES MANAGEMENT

ln re the Matter of the Application of
XTO Energy lnc. for Unit Operation

ZinkMeyerUnit

Application Date: November 1 8, 2015

AFFIDAYIT OF DAVID PEARSON
(CONTACTS - TJNLEASED MTNERAL OWNERS)

I, David Pearson, being first duly cautioned and swom, do hereby depose and state as

follows:

l. My name is David Pearson and I am a Senior StaffLandman with XTO Energy
Inc. ("Applicant"). My day-to-day responsibilities include overseeing and directing lease
acquisition for Applicant in tlre 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 ZirJr- Meyer Unit. 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
Zink Meyer Unit. Those efforts are detailed below.

4, Regarding the following ttacts, the following contacts were made or attempted:

0wners Name: Neil E. MiIIer
Point of Contact Neil E. MiIIer
Address: 5L947 SR 145, Beallsville, OH43716
Unleased Tracfi Tax Parcel No. 28-021011.0000

Date XTO Contact Partv Contacteil Method

10126/2015 Ron Foreman,
ISrOKer

lolzTlzol5 RonForeman,
t'roKer

rol29/zor5 Ron Foreman,
IJTOKET

ll/3ll0l5 Ron Foreman"
lJroKer

fi.4lzols Ron Foreman,
E roKer

Neil Milter Telephone

NeilMiller Telephone

Noleg

Spoke with Mr. Miller in regards to
the reserved mineral interest. He
stated that he thought his father had
reserved the minerals prior to him and
asked that I send over the source
deed. I mailed the source deed to him
with the reservation made bv Mr.
Miller and his ex-wife.
Mr. Miller called and staled is father
had previously leased the minerals
with XTO. I went over fle chain of
title and explained how the minerals
had been accepted prior to the lease.
He stated that he understood and he
would review the lease.

Left message on Mr. Miller's
answering machine.
Left message on Mr. Miller's
answering machine.
Talked with Mr. Miller for over an
hour. I agreed to match the royalty
on the previous lease his father signed
with XTO and answered his
remaining questions on the
reservation.

Neil Miller

Neil Miller

Telephone

Telephone

Telephone

Pagel of2

Neil Miller
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Further Affiant sayeth naught.

i8trtoffIto;t@r bdpreFc-SF 2015.
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ihE h*
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